
BT« 

^ 

The Dow Chemical Company 
, , , ' Midland, Michigan 48674 
! 1 USA 

March 25, 2009 
nsV 

VIA OVERNIGHT DELIVERY 

Ms. Barbara A. Nann, Assistant Regional Counsel 
U.S. Environmental Protection Agency, Region 6 
Superfund Division (6RC-S) 
1445 Ross Avenue, Suite 1200 
Dallas, TX 75202-2733 

Mr. Gary G. Miller, Remedial Project Manager 
U.S. Environmental Protection Agency, Region 6 
Superfund Division (6SF-AP) 
1445 Ross Avenue, Suite 1200 
Dallas, TX 75202-2733 

FINANCIAL ASSURANCE TO PERFORM REMAINING RI/FS WORK 
GULFCO MARINE MAINTENANCE SITE - FREEPORT, TEXAS 
FOR THE DOW CHEMICAL COMPANY 

Dear Ms. Nann and Mr. Miller: 

Pursuant to Section XXIII ("Assurance of Ability to Complete Work"), Paragraph 83 of the 
Amended Unilateral Administrative Order for Remedial Investigation/Feasibility Study ("RI/FS"), 
effective January 31, 2008, ("UAO") for the above-referenced Site, The Dow Chemical Company 
("Dow") submits the enclosed internal financial information to demonstrate it has sufficient assets 
to perform the remaining work under the UAO and to fund its current share of the costs of such 
work. The enclosed information is a Demonstration of Financial Assurance for Gulfco Marine 
Maintenance - CERCLA Facility letter dated March 25, 2009, with attachments, signed by 
Geoffery E. Merszei, Executive Vice President and Chief Financial Officer. 

Paragraph 83 states that Respondents shall demonstrate financial assurance in an amount no 
less than the estimate of cost for the RI/FS. Pastor, Behling & Wheeler, LLC ("PBW"), Project 
Coordinator for the Respondents that are performing the work, estimates that the costs for 
performing the remaining tasks for the RI/FS are approximately $150,000. As the enclosed letter 
demonstrates, Dow has sufficient net worth and assets available to complete the remaining work 
and fund its current share of the costs of the remaining work. 

If you have any questions, please contact Dow's outside legal counsel, Elizabeth Webb, at 512-
469-6147. 

Sincerely 

Neil C. Hawkins 
Vice President, Sustainability 
The Dow Chemical Company 

863439 
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Enclosures: March 25, 2009 - Demonstration of Financial Assurance for Gulfco Marine 
Maintenance - CERCLA Facility 
March 25, 2009 - Independent Accountants' Report on Applying Agreed-Upon 
Procedures 
March 25, 2009 - Copy of Letter From Chief Financial Officer to Texas 
Commission on Environmental Quality 
Form 10-K for The Dow Chemical Company for year ending December 31, 2008 

cc: Michele Osmun, The Dow Chemical Company, 2030 Dow Center, Midland, Ml 48674 
Rob Rouse, The Dow Chemical Company, 2030 Dow Center, Midland, Ml 48674 
Elizabeth Webb, Thompson & Knight LLP, 98 San Jacinto Boulevard., Suite 1900, 

Austin, TX 78701 



2030 DOW CENTER 
March 25, 2009 

The Dow Chemical Company 
Midland, Michigan 48674 

USA 

M. Gary Miller, Remedial Project Manager 
US EPA Region 6 
Superfund Division (6SF-AP) 
1445 Ross Avenue 
Suite 1200 
Dallas, TX 75202-2733 

DEMONSTRATION OF FINANCIAL ASSURANCE FOR 
GULFCO MARINE MAINTENANCE - CERCLA FACILITY 

Dear Sir: 

I am the chief financial officer of The Dow Chemical Company, 2030 Dow Center, Midland, 
Michigan 48674. This letter is in support of this firm's use of the financial test to demonstrate 
financial assurance at the subject CERCLA facility. 

1. This firm is a potentially responsible party at the following CERCLA facilities for which 
financial assurance is demonstrated. The current cost estimates covered by the test are 
shown for each facility: 

EPA ID# NAME & ADDRESS COST ESTIMATES 

REGION 5 
Site ID #B5KF 

Site ID #B5KF 

REGION 6 
TXD055144539 

REGION 8 
91CV1042B 

EU001 / Riverside Boulevard 
Tiftabawassee River 
The Dow Chemical Company 
Saginaw, Michigan 

EU002 Site / West Michigan Park / 
Properties A-L / Tittabawassee River 
The Dow Chemical Company 
Saginaw, Michigan 

Gulfco Marine Maintenance 
906 Marlin Avenue 
Freeport, TX 77541 - 9630 

Brookhurst Superfund Site 
Mystery Bridge Road/US Highway 20 
Natrona County, WY 

Removal Work = $3,000,000 

Removal Work = $1,500,000 

Corrective Action = $150,000 

Post Construction 
Monitoring = $700,000 



This firm guarantees, through the guarantee specified in Subpart H of 40 CFR Parts 264 and 
265, the closure or post-closure care of the following CERCLA facilities owned or operated by 
the guaranteed party. The current cost estimates for the closure or post-closure care so 
guaranteed are shown for each facility: 

None. 

The firm identified above is the direct or higher-tier parent corporation of the owner or 
operator. 

3. In States where EPA is not administering the financial requirements of Subpart H of 40 CFR 
Parts 264 or 265, this firm, as owner or operator or guarantor, is demonstrating financial 
assurance for the closure or post-closure care of the following facilities through the use of a 
test equivalent or substantially equivalent to the financial test specified in Subpart H of 40 
CFR Parts 264 and 265. The current closure and/or post-closure cost estimates covered by 
such a test are shown for each facility: 

None. 

This firm is the owner or operator of the following hazardous waste management facilities for 
which financial assurance for closure or, if a disposal facility, post-closure care, is not 
demonstrated either to EPA or a State through the financial test or any other financial 
assurance mechanism specified in Subpart H of 40 CFR Parts 264 and 265 or equivalent or 
substantially equivalent State mechanisms. The current closure and/or post-closure cost 
estimates not covered by such financial assurance are shown for each facility: 

None. 

5. This firm is the owner or operator of the following UIC facilities for which financial assurance 
for plugging and abandonment is required under Part 144. The current closure cost 
estimates are required by 40 CFR 144.62 are shown for each facility: 

None. 

6. RCRA liability. See the attached CFO Letter to Texas Commission on Environmental Quality 
dated March 25, 2009, for financial assurance applicable to facilities other than the CERCLA 
facilities listed above in paragraph 1. 

Sum of current RCRA closure and post-closure cost estimates = $313,123,989 

This firm is required to file a Form 10K with the Securities and Exchange Commission (SEC) for 
the latest fiscal year. 

The fiscal year of this firm ends on December 31. The figures for the following items marked with 
an asterisk are derived from this firm's independently audited, year-end financial statements for 
the latest completed fiscal year, ended December 31, 2008. 



PART B. CLOSURE OR POST-CLOSURE CARE AND LIABILITY COVERAGE 

ALTERNATIVE II 

1. Sum of current closure and post-closure cost estimates $318,473,989 
(total of all cost estimates listed above) 

2. Current bond rating of most recent issuance and name of BBB (S&P) 
rating service 

3. Date of issuance of bond May 1, 2008 
4. Date of maturity of bond December 15, 2018 
5.* Tangible net worth (if any portion of the closure or post- $5,020,000,000 

closure cost estimates is included in "total liabilities" on 
your financial statements you may add that portion to this line) 

6.* Total assets in the U.S. (required only if less than 90% of $23,200,000,000 
assets are located in the U.S.) 

YES ĴJO 
7. Is line 5 at least $10 million? X 
8. Is line 5 at least 6 times line 1 ? X 
9.* Are at least 90% of assets located in the U.S.? X 

If not complete line 10. 
10. Is line 6 at least 6 times line 1 ? X 

I hereby certify that the wording of this letter is substantially similar to the wording specified in 40 
CFR 264.151(g) as such regulations were constituted on the date shown immediately below. 

.̂ z ' ^ Geoffery E. Mersze 
Executive Vice President 
And Chief Financial Officer 
The Dow Chemical Company 

March 25, 2009 

cc: Michele Osmun, The Dow Chemical Company, 2030 Dow Center, Midland, Ml 48674 
Rob Rouse, The Dow Chemical Company, 2030 Dow Center, Midland, Ml 48674 
Elizabeth Webb, Thompson & Knight LLP, 98 San Jacinto Boulevard., Suite 1900, 

Austin, TX 78701 

NOTE: Please direct all correspondence related to this letter to Michele Osmun, 2030 Dow 
Center, Midland, Ml 48674. Phone (989) 636-5581 or Fax (989) 638-9636. 



Deloitte & Touche LLP 
Suite 400 
3320 Ridgecrest Drive 
Midland. Ml 48642-5859 
USA 

Tel: +1 989 631 2370 
Fax:-f1 989 631 4485 
www.deloitte.com 

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM ON APPLYING 
AGREED-UPON PROCEDURES 

To the Board of Directors 
The Dow Chemical Company 
Midland, Michigan 

We have performed the procedures included in the Code of Federal Regulations ('CFR"), Title 40, Part 264, 
Section 143 (40 CFR 264.143), which were agreed to by the U.S. Enviromnental Protection Agency -
Region 6 - Superfund Division - Remedial Project Manager (CERCLA) and The Dow Chemical 
Company ("Dow"), solely to assist the specified parties in evaluating Dow's compUance with the financial test 
option as of December 31,2008, included in the accompanying letter dated March 25, 2009 from Mr. Geoffery 
E. Merszei of Dow (the "Letter"). Management is responsible for Dow's compliance with those requirements. 
This agreed-upon procedures engagement was conducted in accordance with attestation standards established 
by the American Institute of Certified Public Accountants as adopted by the Public Company Accounting 
Oversight Board ("PCAOB"). The sufficiency ofthese procedures is solely the responsibility ofthe parties 
specified in this report. Consequently, we make no representation regarding the sufficiency ofthe procedures 
described below either for the purpose for which this report has been requested or for any other purpose. 

The procedures that we performed and related fmdings are as follows: 

We recomputed from, or reconciled to, the audited consolidated financial statements of Dow as of and 
for the year ended December 31, 2008, on which we have issued our report dated February 17, 2009 
(which report expresses an unqualified opinion and includes explanatory paragraphs stating that the 
Company is involved in litigation related to an agreement to acquire Rohm and Haas Company and the 
Company has disclosed that it is reasonably possible that the ultimate resolution ofthe litigation could 
have a material adverse impact on the Company's consolidated financial statements; and relating to a 
change in the method of accounting for defined benefit pension and other postretirement plans to 
conform to Statement of Financial Accounting Standards No. 158) the information included in items 
5, 6 and 9 under the caption Altemative II in the Letter referred to above and noted no differences. 

We were not engaged to, and did not perform an examination, the objective of which would be the expression 
of an opinion on the accompanying letter dated March 25, 2009. Accordingly, we do not express such an 
opinion. Had we performed additional procedures, other matters might have come to orr attention that would 
have been reported to you. 

This report is intended solely for the information and use ofthe board of directors and management of Dow 
and the specified parties listed in the first paragraph, and is not intended to be and should not be used by 
anyone other than these specified parties. 

•HvOASu LUp 

March 24, 2009 

Member of 
Deloitte Touche Tohmatsu 

http://www.deloitte.com


rhe Dow Chemical Company 
Midland, Michigan 48674 

USA 

2030 DOW CENTER 
March 25, 2009 

Mr. Mark Stoebner 
Director 
Texas Commission on Environmental Quality 
12100 Park 35 Circle 
Austin, TX 78753 

LETTER FROM CHIEF FINANCIAL OFFICER 

Dear Mr. Stoebner: 

I am the chief financial officer of The Dow Chemical Company, 2030 Dow Center, Midland, 
Michigan, 48674. This letter is in support of the use of the financial test to demonstrate financial 
responsibility for liability coverage and closure, post closure, or corrective action as specified in 
30 Texas Administrative Code (TAC) Chapter 37 (relating to Financial Assurance). 

The firm identified above is the owner or operator of the following facilities for which liability 
coverage for both sudden and nonsudden accidental occurrences is being demonstrated through 
the financial test specified in 30 TAC §37.541 (relating to Financial Test for Liability): 

EPA ID# 
REGION 6 
TXD008092793 

TXR000057414 

NAME/ADDRESS 

The Dow Chemical Company 
Texas Operations 
B-1226 
Freeport, TX 77541 

The Dow Chemical Company 
Clear Lake Operations 
9502B Bayport Boulevard 
Pasadena, TX 77507 

Suddeni = $2,000,000 
Nonsudden = $6,000,000 

Sudden = $2,000,000 

The firm identified above guarantees, through the guarantee specified in 30 TAC §37.551 
(relating to Corporate Guarantee for Liability), liability coverage for both sudden and nonsudden 
accidental occurrences at the following facilities owned or operated by the following: 

None. 

The firm identified above is the direct or higher-tier parent corporation of the owner or operator. 

1. The firm identified above owns or operates the following facilities in Texas for which 
financial assurance for closure, post closure, or corrective action or liability coverage is 
demonstrated through a financial test specified in 30 TAC Chapter 37. The current cost 
estimates covered by the test are shown for each facility: 



REGION 6 
TXD008092793 

TXD000017756 

TXR000057414 

The Dow Chemical Company 
Texas Operations 
B-1226 
Freeport, TX 77541 

The Dow Chemical Company 
La Porte Facility 
PO Box 687 
La Porte, TX 77571 

The Dow Chemical Company 
Clear Lake Operations 
9502B Bayport Boulevard 
Pasadena, TX 77507 

Closure = $7,729,271 
Post-Closure = $7,105,605 
Corrective Action = $92,469,998 

Corrective Action = $4,250,000 

Closure = $985,711 

2. 

None. 

The firm identified above guarantees, through a corporate guarantee specified in 30 TAC 
Chapter 37, the cost for closure, post closure, corrective action, or liability coverage of 
the following facilities owned or operated by the guaranteed party. The current cost 
estimates so guaranteed are shown for each facility: 

In States where TCEQ is not administering the financial requirements of 30 TAC Chapter 
37, this firm, as owner, operator, or guarantor, is demonstrating financial assurance for 
the closure, post closure, or corrective action of the following facilities through the use of 
a test equivalent to a financial test specified in 30 TAC Chapter 37. The current cost 
estimates covered by such a test are shown for each facility: 

REGIONI 
CTR000507418 
CTD001159730 

NHD048724173 

The Dow Chemical Company 
Americas Styrenics LLC 
Allyn's Point 
1761 Route 12 
Gales Ferry, CT 06335 

Hampshire Chemical Corp. 
2 East Spit Brook Road 
Nashua, NH 03060-5633 

Closure = $182,481 

Corrective Action = $1,300,000 

REGION 4 
GAD045929643 

REGION 5 
MID000724724 

The Dow Chemical Company 
Daiton Plant 
1468 Prosser Drive, SE 
Daiton, GA 30720 

The Dow Chemical Company 
Ml Division/Ml Plant 
1261 Building 
Midland, Ml 48674 

2 

Corrective Action = $4,243,810 

Closure = $103,482,970 
Post-Closure= $2,475,906 



MID980617435 

OHD039128913 
OHR000148148 

The Dow Chemical Company 
Ml Division/Salzburg Plant 
Salzburg & Waldo Roads 
Midland, Ml 48640 

The Dow Chemical Company 
Americas Styrenics LLC 
Hanging Rock Plant 
Old 52 Highway 
Ironton, OH 45638 

Closure = $2,532,750 
Post-Closure = $1,591,894 

Closure = $177,007 

REGION 6 
LAD008187080 

LAD020597597 

REGION 9 
CAD076528678 

CAD009547050 

The Dow Chemical Company 
Louisiana Division 
PO Box 150 
Plaquemine, LA 70764 

Angus Chemical Company 
Sterlington Facility 
PO Box 1325 
Sterlington, LA 71280 

The Dow Chemical Company 
Pittsburg Plant 
POBox 1398 
Pittsburg, CA 94565 

Closure = $2,410,222 
Post-Closure = $525,604 
Corrective Action = $1,269,000 

Closure = $124,271 

Closure = $2,900,847 
Postclosure = $4,947,586 
Corrective Action = $62,187,301 
Groundwater Treatment Plant 
Closure = $159,615 

Closure = $495,344 The Dow Chemical Company 
Torrance Plant 
305 Crenshaw 
Torrance, CA 90503 

4. The firm identified above owns or operates the following facilities for which financial 
assurance for closure, post closure, or corrective action, is not demonstrated either to 
TCEQ, a federal agency or a State through the financial test or any other financial 
assurance mechanisms specified in 30 TAG Chapter 37 or equivalent State mechanisms. 
The current cost estimates not covered by such financial assurance are shown for each 
facility: 

None. 

This firm is the owner or operator or guarantor of the following facilities for which financial 
assurance is being demonstrated under other EPA regulatioris or state programs 
authorized by EPA through a financial test or guarantee. The following amounts have not 
been included in Paragraphs 1 through 4. 

(a) Municipal solid waste management facilities under 30 TAC Chapter 330, 40 CFR part 
258 or equivalent: None. 



(b) Underground injection control facilities under 30 TAC Chapter 331, 40 CFR part 144 
or equivalent: $786,288 

REGION 6 
The Dow Chemical Company Plugging & Abandonment 
Highway 371 = $539,857 
Magnolia, AR 71753 

ARD982286874 

Plugging & Abandonment 
= $246,431 

LAD020597597 Angus Chemical Company 
Sterlington Facility 
PO Box 1325 
Sterlington, LA 71280 

(c) Petroleum underground storage tank facilities under 30 TAC Chapter 334, and 40 
CFR part 280 or equivalent: None. 

(d) PCB storage facilities under 40 CFR part 761 or equivalent: None. 

(e) Hazardous waste treatment, storage, and disposal facilities under 30 TAC Chapter 
335, 40 CFR parts 264 and 265 or equivalent: $8,790,508 

30 TAC 335/EQUIVALENT: 
REGION 1 
CTR000507418 The Dow Chemical Company Closure = $182,481 

Allyn's Point 
Route 12 
Gales Ferry, CT 06335 

REGION 6 
GPD0470107 
P-0069 

GD0733625 

The Dow Chemical Company 
Block 80 Industrial Solid Waste Landfill 
Pactherm Burner 
POBox 150 
Plaquemine, LA 70765 

CDosure = $6,382,386 
Post-Closure = $1,223,679 
Pactherm Closure = $28,327 

Closure = $638,343 
Post-Closure = $335,292 

Angus Chemical Company 
Waste Water Treatment Plant Lagoon 
5000 Horseshoe Lake Road 
Sterlington, LA 71280 

(f) Additional environmental obligations not shown above: None. 

Total (a) - (f) $9,576,796 

This owner, operator, or guarantor has not received an adverse opinion, a disclaimer of opinion, 
or a going concern qualification from an independent auditor on its financial statements for the 
latest completed fiscal year. 

This firm is required to file a Form 10K with the Securities and Exchange Commission (SEC) for 
the latest fiscal year. The fiscal year of this firm ends on December 31. The figures for the 
following items marked with an asterisk are derived from this firm's independently audited, year-
end financial statements for the latest completed fiscal year, ended December 31, 2008. 



PART B. CLOSURE. POST CLOSURE. CORRECTIVE ACTION. AND UABILITY COVERAGE 

ALTERNATIVE II 

1. Sum of current closure, post closure, and corrective action cost $313,123,989 
estimates (total of all cost estimates listed above) 

2.. Amount of annual aggregate liability coverage to be demonstrated $8,000,000 
3. Sum of lines 1 and 2 $321,123,989 
4. Current bond rating of most recent issuance and name of rating BBB (S&P) 

service 
5. Date of issuance of bond May 1, 2008 
6. Date of maturity of bond May 15, 2018 
*7. Tangible net worth (if any portion of the current cost estimates $5,020,000,000 

is included in total liabilities you may add that portion to this line) 
*8. Total assets in the U.S. (Required only if less than 90% of assets $23,200,000,000 

are located in the U.S.) 

YES NO 
9. Is line 7 at least $10 million? X 
10. Is line 7 at least 6 times line 3? X 
*11. Are at least 90% of assets located in the U.S.? X 

(If not, complete line 12) 
12. Is line 8 at least 6 times line 3? X 

I hereby certify that the wording of this letter is identical to the wording specified in 30 TAC 
§37.651 as such regulations were constituted on the date shown immediately below. 

Geoffery E. Mersz|i«*^ 
r \ Executive Vice President 

nd Chief Financial Officer 
The Dow Chemical Company m 
March 25, 2009 

cc: Janice Barber, The Dow Chemical Company, La Porte, TX 
Alan Booth, The Dow Chemical Company, Freeport, TX 
Michele Osmun, The Dow Chemical Company, 2030 Dow Center, Midland, Ml 
Barbara Partridge, The Dow Chemical Company, Pasadena, TX 

NOTE: Please direct all correspondence related to this letter to Michele Osmun, 2030 Dow 
Center, Midland, Ml 48674. Phone (989) 636-5581 or Fax (989) 638-9636. 



Deloitte & Touche LLP 
Suite 400 
3320 Ridgecrest Drive 
Midland, Ml 48642-5859 
USA 

Tel: +1 989 631 2370 
Fax: +1 989 631 4485 
wvvw.deloitte.com 

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM ON APPLYING 
AGREED-UPON PROCEDURES 

To the Board of Directors 
The Dow Chemical Company 
Midland, Michigan 

We have performed the procedures included in the Code of Federal Regulations ('CFR"), Title 40, Part 264, 
Section 143 (40 CFR 264.143), which were agreed to by the Texas Commission on Environmental Quality 
— Director (HW) and The Dow Chemical Company ("Dow"), solely to assist the specified parties in 
evaluating Dow's compliance with the financial test option as of December 31, 2008, included in the 
accompanying letter dated March 25,2009 from Mr. Geoffery E. Merszei of Dow (the "Letter"). Management 
is responsible for Dow's compliance with those requirements. This agreed-upon procedures engagement was 
conducted in accordance with attestation standards established by the American Institute of Certified Public 
Accountants as adopted by the Public Company Accoimting Oversight Board ("PCAOB"). The sufficiency of 
these procedures is solely the responsibility ofthe parties specified in this report. Consequently, we make no 
representation regarding the sufficiency ofthe procedures described below either for the purpose for which 
this report has been requested or for any other purpose. 

The procedures that we performed and related findings are as follows: 

We recomputed from, or reconciled to, the audited consolidated financial statements of Dow as of and 
for the year ended December 31, 2008, on which we have issued our report dated February 17,2009 
(which report expresses an unqualified opinion and includes explanatory paragraphs stating that the 
Company is involved in litigation related to an agreement to acquire Rohm and Haas Company and the 
Company has disclosed that it is reasonably possible that the ultimate resolution ofthe litigation could 
have a material adverse impact on the Company's consolidated financial statements; and relating to a 
change in the method of accoimting for defined benefit pension and other postretirement plans to 
conform to Statement of Financial Accounting Standards No. 158) the information included in items 7, 
8 and 11 under the caption Altemative II in the Letter referred to above and noted no differences. 

We were not engaged to, and did not perform an examination, the objective of which would be the expression 
of an opinion on the accompanying letter dated March 25, 2009. Accordingly, we do not express such an 
opinion. Had we performed additional procedures, other matters might have come to our attention that would 
have been reported to you. 

This report is intended solely for the information and use ofthe board of directors and management of Dow 
and the specified parties listed in the first paragraph, and is not intended to be and should not be used by 
anyone other than these specified parties. 

March 24, 2009 

Member of 
Deloitte Touche Tohmatsu 

http://wvvw.deloitte.com
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 10-K 

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 
SECURITIES EXCHANGE ACT OF 1934 

For the fiscal year ended D E C E M B E R 3 1 , 2 0 0 8 

Commission file number: 1-3433 

THE DOW CHEMICAL COMPANY 
(Exact name of registrant as specified in its charter) 

Delaware 38-1285128 
(State or other jurisdiction of (I.R.S. Employer Identification No.) 
incorporation or organization) 

2030 DOW CENTER, MIDLAND, MICHIGAN 48674 
(Address of principal executive offices) (Zip Code) 

Registrant's telephone number, including area code: 989-636-1000 

Securities registered pursuant to Section 12(b) ofthe Act: 
Title of each class Name of each exchange on which registered 

Common Stock, par value $2.50 per share Common Stock registered on the New York and 
Chicago Stock Exchanges 

Debentures, 6.85%, final maturity 2013 Debentures registered on the New York Stock Exchange 

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 ofthe Securities Act. 
0 Yes D No 

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) ofthe Act. 
n Yes 0 No 

Indicate by check mark whether the registrant (I) has filed all reports required to be filed by Section 13 or 15(d) ofthe 
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to 
file such reports), and (2) has been subject to such filing requirements for the past 90 days. 0 Yes D No 

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and 
will not be contained, to the best ofthe registrant's knowledge, in definitive proxy or information statements incorporated by 
reference in Part III ofthis Form 10-K or any amendment to this Form 10-K 0 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a 
smaller reporting company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" 
in Rule 12b-2 ofthe Exchange Act. 
Large accelerated filer 0 Accelerated filer D Non-accelerated filer D Smaller reporting company D 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 ofthe Act). D Yes 0 No 

The aggregate market value of voting stock held by non-affiliates as of June 30, 2008 (based upon the closing price of $34.91 
j \ per common share as quoted on the New York Stock Exchange), was approximately $32.2 billion. For purposes ofthis 

computation, it is assumed that the shares of voting stock held by Directors, Officers and the Dow Employees' Pension Plan 

•

Trust would be deemed to be stock held by affiliates. Non-affiliated common stock outstanding at June 30, 2008 was 

922,805,097 shares. Total common stock outstanding at January 31, 2009 was 924,346,271 shares. 

DOCUMENTS INCORPORATED BY REFERENCE 

Part III: Proxy Statement for the Annual Meeting of Stockholders to be held on May 14, 2009. 
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The Dow Chemical Company and Subsidiaries 

PART I, Item 1. BusineVs. 

a 

THE COMPANY 

The Dow Chemical Company was incorporated i n f 947 under Delaware law and is the successor to a Michigan corporation, 
ofthe same-name, organized in 1897: Except as' otherwise indicated by the context, the terms "Company" or "Dovv" as used 
herein mean'The Dow Chemical Company and its consolidated subsidiaries. On February 6, 2001, the.mefger of Union 
Carbide Corporation ("Union Carbide") with a subsidiary of The Dow Chemical Company was completed,' arid Union -

Carbide became a wholly ovvned subsidiary of Dow. 
The Coriipany is engaged in the manufacture and sale of chemicals, plastic materials, agricultural and other specialized 

Lr—I products arid •services. •. " • " " ] . ' - -
The Company's pi-iricipal executive offices are located at 2030 Dow Center, Midland, Michigan 48674^ telephone 

989-636-1000. Its Intemet website address is •WM'W. ddw.com. Allof the Company's filings with the'U.S. Securities and 
Exchange Commission are available free of ctiarge through the Investor Relations page on this website, immediately upon . 
filing. • "• • ""'--' - - " •"'• 

BUSINESS AND PRODUCTS '• •'• ' 

Corporate Profile -
Dow is a diversified chemical company that coin&ines the power of science 'and technology wltiithe "Human Element" to 
constantly improve whai isessfeiitial to humanprogress. The Company delivers a broad, range of products and services to 
customers in approximately 160 countries, connecting cheinisti^' and innovation IYMI- the priiiciplfes of sustainability to help 
provide everything fi'orri Iresh water, food anctpharmaceuticals'lo paints, pacfoging and'persona! care:productefIn2008, Dow 
had aimual sales of $57.5 billion and employed approximafely 46,000 people worldwide. Tlie Conipany has ' • ' 
150 manufacturing sites in 35 countries and produces approxiiiiately'3,30d products. The followirig descriptions of the 
Company's operating segments include a representative listing of products for each business. 

. PERFORMANCE PLASTICS ' -• 
Application's: automotive interiors, exteriors,'under-tlie-fiood and body engineered systems * building and construction, 
thermal and.acoustic-insulation, roofing • communications technology, tetecoiriimuriication cables, electrical and , 
electronic connectors • footwear • home and office fiirnishings: kitchen appliances, power tools,.floor care products, 
mattressesi carpeting, flooring, fiimiture padding, office fumiture • information technology equipmerifand consumer 
electroriics • packaging, food and beverage containers, protective packagingl-sports arid recreation equipment • wire and 
cable irisulafion and jacketing materials for powe^r.utility and telecomrnunications 

Dow Automotive is a leading global provider of technology-driven solutions that meet consiiiner demands for 
vehicles that are safer, stronger, quieter, lighter, cleaner, more comfortable arid stylish. The business provides 
plastics, adhesives; glass bonding systems, emissions control technology, films,'fluids, structural enhancement and 
acoustical management solutions to original equipment manufacturers, tierj aftermarket and commercial 
transportation customers. With offices and application development ceriters arorind the world, Dow Automotive 
provides materials science expertise and comprehensive technical capabilities to its customers worldwide. 
• Products: B E T A F O A M T M N V H and structural foams; B E T A M A T E T M structural adhesives; B E T A S E A L T M 

glass bonding systems; D Q W ^ M polyethylene resins; I M P A X X T M energy management foam; I N S P I R E T M 
performance polymers; INTEGRAL™ adhesive films; ISONATE™ pure'and modified methylene diphenyl 
diisocyanate (MDI) products; M A G N U M T M A B S resins; P E L L E T H A N E T M thermoplasfic polyurethane 
elastomers; Premium brake fluids and lubricants; P U L S E ^ M engineering'resins;SPECFLEXTM semi-flexible 
polyurethane foam systems; V O R A C T I V T M poiyg^her and copolymer polyols 

Dow Building Solutions manufactures and markets an extensive line of irisulation, weather barrier, and oriented 
composite building solutions and adhesives. The business is the recognized leader in extruded polystyrene (XPS) 
insulation, known industry-wide by its distinctive Blue color and the Dow S T Y R O F O A M T M brand for more than 
60 years. 

• Products: FROTH-PAK™ polyurethane spray foam; GREAT S T U F F T M polyurethane foam sealant; fNSTA-
STIK^M roof insulation adhesive; SARAN™ vapor retarder film and tape; STYROFOAM™ brand insulation 
products (including XPS and polyisocyanurate rigid foam sheathing products); THERMAX™ braind insulation; 
TILE BONDTM roof tile adhesive; W E A T H E R M A T E T M weather barrier solutions (housewraps, sill pans, 
flashings and tapes) 

• 
• 
D 
D 
D 
D 

D 
D 
• 

http://ddw.com


The Dow Chemical Company and Subsidiaries 
PART I, Item 1. Busmess. 

Business and Products - Continued 

Dow Epoxy is a leading global producer of epoxy resins, intermediates and specialty resins and epoxy systems for a 
wide range of industries and applications such as coatings, electrical laminates, civil engineering, wind energy, 
adhesives and composites. With plants strategically located across four continents, the business is focused on 
providing customers around the world with differentiated solution-based epoxy products and innovative technologies 
and services. 
• Products: AIRSTONE^M epoxy systems; D.E.H.^M epoxy curing agents or hardeners; D.E.N.^^ epoxy novolac 

resins; D.E.R.^M epoxy resins (liquids, sohds and solutions); Epoxy resin waterborne emulsions and dispersions; 
Epoxy mtermediates (acetone, allyl chloride, bisphenol A, epichlorohydrin, and phenol); FORTEGRATM epoxy 
tougheners; Glycidyl methacrylate (GMA); UCARTM solution vinyl resins 

The Polyurethanes and Polyurethane Systems business is a leading global producer of polyurethane raw materials 
and polyurethane systems. Dow's polyurethane products and fully formulated polyurethane systems are used for a 
broad range of appUcations including constmction, automotive, appliance, fumiture, bedding, shoe soles, decorative 
molding, athletic equipment and more. 
• Products: ECHELON™ polyurethane prepolymer; ENFORCERTM and ENHANCER™ for polyurethane carpet 

and turf backing; HYPOLTM prepolymers; ISONATETM M D I ; M O N O T H A N E ™ single component 
, polyurethane elastomers; PAPF^" polymeric MDI; Propylene glycol; Propylene oxide; RENUVATM Renewable 

Resource Technology; SPECFLEXTM copolymer polyols; TRAFFIDECKTM and VERDISEALTM waterproofing 
systems; VORACOR™ and VORALAST™ polyurethane systems and VORALASTTM R renewable content 
system; VORALUX™ and VORAMERTM M R series; VORANATETM isocyanate; YORANOLTM 

VORACTIVTM polyether and copolymer polyols; VORASTAR™ polyurethane systems; XITRACK™ 
polyurethane rail ballast stabilization systems 

Specialty Plastics and Elastomers includes a broad range of engineering plastics and compounds, perfonnance 
elastomers and plastomers, monomers, specialty copolymers, synthetic rubber, polyvinylidene chloride resins and 
films (PVDC), and specialty film substrates. Key applications include automotive, adhesives, civil constmction, wire 
and cable, building and construction, consumer electronics and appliances, food and specialty packaging, textiles, 
and footwear. 
• Products: AFFINITYTM polyolefin plastomers (POPs); AMPLIFYTM functional polymers; CALIBRE™ 

polycarbonate resins; DOW XLA^M elastic fiber; EMERGETM advanced resins; ENGAGETM polyolefin 
elastomers; FLEXOMERTM very low density polyethylene (VLDPE) resins; INTEGRALTM adhesive films; 
I S O P L A S T ™ engineering thermoplastic polyurethane resins; MAGNUM^M ABS resins; NORDEL™ 
hydrocarbon rubber; PELLETHANE''''^ thermoplastic polyurethane elastomers; PRIMACORTM copolymers; 
PROCITE"̂ '*' window envelope films; PULSETM engineering resins; REDI-LINK^^^ polyethylene-based wire & 
cable insulation compounds; SARAN^M p y o c resin and SARAN™ PVDC film; SARANEXTM barrier films; 
SI-LINRTM polyethylene-based low voltage insulation compounds; TRENCHCOAT^"^ protective films; 
TYRIL™ SAN resins; TYRIN^M chlorinated polyethylene; UNIGARD^M H P high-performance flame-retardant 
compounds; UNIGARD^M RE reduced emissions flame-retardant compounds; UNIPURGETM purging 
compound; VERSIFY'^'^ plastomers and elastomers 

The Technology Licensing ahd Catalyst business includes licensing and supply of related catalysts, process control 
software and services for the UNIPOL"'''̂  polypropylene process, the METEOR^'^ process for ethylene oxide (EO) 
and ethylene glycol (EG), the LP OXO^M process for oxo alcohols, the Mass ABS process technology and Dow's 
proprietary technology for production of purified terephthalic acid (PTA). Licensing ofthe UNIPOf"'^ polyethylene 
process and sale of related catalysts, including metallocene catalysts, are handled through Univation Technologies, 
LLC, a 50:50 joint venture of Union Carbide. 
• Products: LP OXO^M SELECTORTM technology and NORMAX^M catalysts; METEORTM E O / E G process 

technology and catalysts; PTA process technology; UNIPOL^i^ PP process technology and SHACTM and 
SHACTM ADT catalyst systems 
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PERFORMANCE CHEMICALS 
Applications: agricultural and pharmaceutical products and processing • building materials • chemical processing and 
intermediates • electronics • food processing and ingredients • gas treating solvents • holisehdld products ' metal 
degreasing arid dry cleaning • oil arid gas treatment •paints; coatirigs, inks, adhesives, lubricants • personal care 
products • pulp and paper manufacturing, coated paper and paperboard • textiles and carpet • water purificafion 

Designed Polymers is a business portfolio of products and systems characterized by uriique chemistry, specialty 
functionalities, and people with deep expertise in regulated iridustries. Within Designed Polymers, Dow Water 
Solutions offers technology-based solutions for desalination, water purification, trace contaminant removal and water 
recycluig. Also in Designed Polymers, businesses such asT)ow Wolff Cellulosics,Dow'Biocides:and,ANGUS 
Chemical Company (a wholly owned subsidiary of Dow), develop and market a range of products that enhance or 

I i enable key physical and sensory properties of end-use products in applications such'as food, phannaceiiticals, oil and 
gas, paints and coatings, personal care, and biiildlHg and construction. . . :, , '•. 

a * Products and Services: Acrolein derivatives; Basic niti'oparaffins andnitroparaffio-based spe'cialtj' chemicals; 
CANGUARDTM B I T preservatives;'CELLOSIZETMKydroxyethyI cellulose; Chiral compounds and; biocatalysts; 
CLEAR+STABLETM tarboxymethyl celWlose; CYCLOTENETM advanced electronics'resins; DOW™- ' 

—I electrodeionization; DOW"""̂  latexpowdere; DOW''"**uItrafjltratiori;'DOWEX™ ion.exdhai^^ 
i DOWICIDE™ antimicrobial bactericides and fungicides; FILMTEC™ elements; FdRTEFlBER™ soluble 

dietary fiber; Hydrocarbon resuiS; Industrial.biocides; METHOCEL™ iceliulose ethers; POLYOXTM water-
j—p soluble resins;. Quaternaries; Reverse osmosis, electrodeionization and atefiltration modules;- SATINFX'"''̂  
L__J delivery system; SATISFIT^M Weight Care Technology; SILK™* semiconductor dielectiic resins; 

SOLTERRATM boost; UCARETM polymers; WAUOCEL™ ceilalbse polymers; WALSRODER™ nitrocellulose 
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The Dow Latex business provides the broadest line of styrene-Mitadiene products stipportirig'customers in paper and 
paperboard applications, as well as caipet and artificial turf backings. UCAR Emulsion Systems manufactures and 
sells latexes foruse in architectur_al;arid-indiistriarcoatings, adiaesives, construction products and tra,ftic paint. 

. " • • Products: EVOCARTM vinyl acdate''ethylene;F0UT^DAT10NSTM latex; N E O C A R ™ branched vinyl este 
latexes; Styrene-acrylic latex; Styfene-butadiene latex; LJCARTM all-acrylic, styrene-acrylic and viiiyl-acrylic 
latexes; UCARTM POLYPHOBE™ rhedl<>iym6difiers;fUCARHICiE™ opacifier 

The Specialty Chemicals business provides products arid services used in a diverse range of applications, such as 
agricultural arid pharmaceutical products and processing, building and construction, chemical processing arid 
intermediates, electronics; food processing and ingredients, gas treating solvents, fuels and lubricants, oil and gas, 
household and institiitiorial cleaners, coatirigs and paints, pulp and paper inanufacturing, metal degreasing and dry 
cleaning, and transportation. 
• Products: Acrylic acid/Acrylic esters; AMBITROLTM and NORKOQETM industt-ial coolants; Butyl 

CARBITOLTM and Butyl CELLOSOLVE™ solvents; CARBOWAXTM aiid CARBOWAXTM SENTRY™ 
polyethylene glycols and methoxypolyethylene glycols; DOW "̂̂  polypropylene glycols; DOWANOL^M glycol 
ethers; DOWCAL™, DOWFROST™ arid DOWTHERMTM heat transfer fluids; DOWFAX^M, TERGITOL™ 
and TRITON^M surfactants; Dovv Halterriiann Custom Processirig and Haltermann Products; Ethanolamines; 
Ethyleneamines; SAFE-TAINERTM closed-loop delivery system; SYNALOXTM lubricants; UCARTM deicing 
fluids; UCARSOLTM formulated solvents; UCON^M fluids and VERSENETM chelating agents 

The Performance Chemicals segment also includes the results of Dow Coming Corporation, and a portion ofthe 
results ofthe OPTIMAL Group of Companies and the SCG-Dow Group, all joint ventures ofthe Company. 

AGRICULTURAL SCIENCES 
Applications: control of weeds, insects and plant diseases for agricufture and pest management • agricultural seeds and 
traits (genes) 

Dow AgroSciences is a global leader in providing pest management, agricultural and crop biotechnology products 
and solutions. The business develops, manufactures and markets products for crop production; weed, insect arid plant 
disease management; and industrial and commercial pest management. Dow AgroSciences is building a leading 
biotechnology business in agricultural seeds,'traits and healthy oils. 
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• Products: AGROMENTM seeds; BRODBECK™ seed; CLDSICHERTM herbicide; DAIRYLAND™ seed; 
DELEGATE™ insecticide; DITHANETM fungicide; EXZACTTM precision traits; FORTRESS™ fungicide; 
G A R L O N ™ herbicide; GLYPHOMAX™ herbicide; GRANITETM herbicide; HERCULEXTM I, 
H E R C U L E X ™ RW and HERCULEXTM X T R A insect protection; KEYSTONE™ herbicides; LAREDO™ 
fungicide; LONTRELTM herbicide; LORSBAN™ insecticides; MILESTONE™ herbicide; MUSTANGTM 

herbicide; MYCOGEN™ seeds; NEXERA™ canola and sunflower seeds; PHYTOGEN™ brand cottonseeds; 
PROFUMETM gas fumigant; RENZE™ seed; SENTRICON™ termite colony elimination system; 
SIMPLICITY™ herbicide; STARANE™ herbicide; TELONE™ soil fumigant; TORDONTM herbicide; 
TRACERTM NATURALYTETM insect control; TRIUMPH™ seed; VIKANE™ sfructural flimigant; 
WIDESTRIKE™ msect protection 

BASIC PLASTICS 
Applications: adhesives • appliances and appliance housings • agricultural fihns • automotive parts and trim • beverage 
bottles • bins, crates, pails and pallets • building and construction • coatings • consumer and durable goods • consumer 
electronics • disposable diaper liners • fibers and nonwovens • films, bags and packaging for food and consumer 
products • hoses and tubing • household and industrial bottles • housewares • hygiene and medical films • industrial and 
consumer films and foams • information technology • oil tanks and road equipment • plastic pipe • textiles • toys, 
playground equipment and recreational products • wire and cable compounds 

The Polyethylene business is the world's leading supplier of polyethylene-based solutions through sustainable 
product differentiation. Through the use of multiple catalyst and process technologies, the business offers customers 
one ofthe industry's broadest ranges of polyethylene resins via a strong global network of local experts focused on 
partnering for long-term success. 
• Products: ASPUNTM fiber grade resins; ATTANETM ultra low density polyethylene (ULDPE) resins; 

CONTINUUMTM bimodal polyethylene resins; DOW^M high density polyethylene (HDPE) resins; DOW™ low 
density polyethylene (LDPE) resins; DOWLEXTM polyethylene resins; ELITETM enhanced polyethylene (EPE) 
resins; TUFLINTM linear low density polyethylene (LLDPE) resins; UNIVAL™.HDPE resins 

The Polypropylene business, a major global polypropylene supplier, provides a broad range of products and 
solutions tailored to customer needs by leveraging Dow's leading manufacturing and application technology, 
research and product development expertise, extensive market knowledge and strong customer relationships. 
• Products: DOW "̂̂  homopolymer polypropylene resins; DOW^^" impact copolymer polypropylene resins; 

DOW^M random copolymer polypropylene resins; INSPIRE^"^ performance polymers 

The Polystyrene business, the global leader in the production of polystyrene resins, is uniquely positioned with 
geographic breadth and participation in a diversified portfolio of applications. Through market and technical 
leadership and low cost capability, the business continues to improve product performance and meet customer needs. 
• Products: STYRON A-TECHT'^ and C-TECH''''^ advanced technology polystyrene resins and a full line of 

STYRON^M general purpose polystyrene resins; STYRON^M high-impact polystyrene resins 

The Basic Plastics segment also includes the results of Equipolymers and Americas Styrenics LLC, as well as a 
portion ofthe results of EQUATE Petrochemical Coihpany K.S.C. and the SCG-Dow Group, all joint ventures ofthe 
Company. 

BASIC CHEMICALS 
Applications: agricultural products • alumina • automotive antifreeze and coolant systems • carpet and textiles • chemical 
processing • dry cleaning • dust control • household cleaners and plastic products • inks • metal cleaning • packaging, 
food and beverage containers, protective packaging • paints, coatings and adhesives • personal care products • petroleum 
refining • pharmaceuticals • plastic pipe • pulp and paper manufacturing • snow and ice control • soaps and detergents • 
water treatment 

The Core Chemicals business is a leading global producer of each of its basic chemical products, which are sold to 
many industries worldwide, and also serve as key raw materials in the production of a variety of Dow's performance 
and plastics products. 
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• Products: Acids; Alcohols; Aldehydes; Caustic soda; Chlorine; Chlorofonti; C O M B O T H E R M T M blended' 
deicer; DOWFLAKE™ calcium chloride; DOWPER™ dry cleaning solvent; Esters; Ethylene dichloride (EDC); 
LIQUIDOWTM liquid calcium chldfide; MAXICHECKTM procedure for testing the strength bf reagents; [ 
MAXISTABTM stabilizers for chlorinated solverits; Methyl chloride; Methylene chloride; Moriochldroacetic 
acid (MCAA); Oxo products; PELADOWTM calciumehloride pellets; Perchloroethylene; trichloroethylene; 
Vinylacetatemonomer(VAM); ViriyI chloride monomer (VCM); Vinylidene chloride (VbC)- ;: • 

The Ethylene Oxide/Ethylene Glycol business is a key supplier of ethylene glycol to MEGlobal, a 50:S6 joint 
veriture arid a world leader in the manufacture and marketing of merchant rridnoethylene glycoland diethyl'ene 
glycol. Dow also supplies ethylene oxide tb internal derivatives businesses. Ethylene glycol is used in.pbiyester fiber, 
polyethylene terephthalate (PET) for food and beverage container applications,' polyester film' and.aritiireeze. 
• Products: Ethylene glycol (EG); Ethylene oxide (EO) ' ' . ' 

The Basic Chemicais segmerit also iricludtes the fesults of MEGlobai ,and a portioa of tlie results, df EQUATE' 
Petrochemical Company K.S.C. and the OPTIMAL Group of Companies, all joint ventures ofthe Company. 

HYDROCARBONS AND ENERGY V'' ' ;: • 
Applications: polymer and chemical production • power 

The Hydrocarbons aiid Energj- business encompasses the procjiirement bf fiiels, naturafgas liquids and crude oil-
based raw materials,'as welfas the suppiy of monomers, power and steairi principally for nse in Bow's glotjal. 
operations: The business regularly sells its by-prodocfe; the bittsisiess also'buys and sells products in order to balance 
regional production capabilities andderivative recfuirements. The business also sells products to certain Dow joint 
ventures. Dow is the world leader in tfse production of olefihs and' aromatics, 
• Products: Benzene; .Butadiene; Butyleoe; Cumene; Elliyleme; Propylene; Styrene; Power, steam and other 

utilities ' 

The Hydrocarbons and Energy segment also Includes the results of Compa,nfa Mega S.A. and a portion ofthe results 
of the SCG-Dow Group, both joint ventures of the'eompany*" 

Unallocated and Other includes the results of New Ventu,res (which incl-udes new business incubation platforms focused 
on identifying and pursuing new commercia! opportunities); Ventare Capital; the Company's insurance operations and 
environriiental operations; and certain overhead and other cost recover^' variances not allocated to the operating 
segments. 

Industry Segments and Geographic Area Results 
See Note T to the Consolidated Financial Statements for information by operating segment and geographic area. 

Number of Products 
Dow manufactures and supplies approximately 3,300 products. No single product accounted for more than 5 percent ofthe 
Company's consolidated net sales in 2008. 

Competition 
Historically, the chemical industry has operated in a competitive environment, and that environment is expected to continue. ' 
The Company experiences substantial competition in each of its operating segments and in each ofthe geographic areas in 
which it operates. In addition to other chemical companies, the chemical divisions of major international oilcompanies 
provide substantial competition in the United States and abroad. Dow competes worldwide on the basis of quality, price and 
customer service, and for 2008, continuedto be the largest U.S. producer of chemicals and plastics, in terms of sales. 

Raw Materials 
The Company operates in an integrated manufacturing environment. Basic raw rnaterials are processed through many stages 
to produce a number of products that are sold as finished goods at various points in those processes. 

The two major raw material streams that feed the integrated production ofthe Company's finished goods are chlorine-
based and hydrocarbon-based raw materials. 
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Salt, limestone and natural brine are the base raw materials used in the production of chlor-alkaU products and 
derivatives. The Company owns salt deposits in Louisiana, Michigan and Texas; Alberta, Canada; Brazil; and Germany. The 
Company also owns natural brine deposits in Michigan and limestone deposits in Texas. 

The Company purchases hydrocarbon raw materials including liquefied petroleum gases, crude oil, naphtha, natural gas 
and condensate. These raw materials are used in the production of both saleable products and energy. The Company also 
purchases electric power, benzene, ethylene, propylene and styrene to supplement intemal production. Expenditures for 
hydrocarbon feedstocks and energy accounted for 48 percent ofthe Company's production costs and operating expenses for 
the year ended December 31, 2008. The Company purchases these raw materials on both short- and long-term contracts. 

Other significant raw materials include acrylonitrile, aniline, bisphenol, co-monomers (for linear low density 
polyethylene), methanol, mbber, carbon black, ammonia, formaldehyde and toluene diamine. The Company purchases these 
raw materials on both short- and long-term contracts. 

The Company had adequate supplies of raw materials during 2008, and expects to continue to have adequate supplies of 
raw materials in 2009. 

Method of Distribution 
All products and services are marketed prunarily through the Company's sales force, although in some instances more 
emphasis is placed on sales through distributors. 

Twenty percent of the sales ofthe Basic Chemicals segment in 2008 were to one customer, with which the Company has 
an ongoing supply contract. In addition, sales to MEGlobai, a 50:50 joint venture with Petrochemical Industries Company 
(K.S.C.) of Kuwait, represented approximately 11 percent ofthe sales in the Basic Chemicals segment. Excess ethylene glycol 
produced in Dow's plants in the United States and Europe is sold to MEGlobai. Other than the sales to these customers, no 
significant portion of the business of any operating segment is dependent upon a single customer. 

Research and Development 
The Company is engaged in a continuous program of basic and applied research to develop new products and processes, to 
improve and refme existuig products and processes, and to develop new applications for existing products. Research and 
development expenses were $1,310 million in 2008, $1,305 million in 2007 and $1,164 million in 2006. At December 31, 
2008, the Company employed approximately 6,000 people in various research and development aetivities. 

Patents, Licenses and Trademarks 
The Company contiriually applies for and obtains U.S. and foreign patents. At December 31, 2008, the Company owned 
2,266 active U.S. patents and 9,478 active foreign patents as follows: 

Patents Owned at December 31, 2008 
U.S. Foreign 

Performance Plastics 
Perfomiance Chemicals 
Agricultural Sciences 
Basic Plastics 
Basic Chemicals 
Hydrocarbons and Energy 
Unallocated and Other 

1,029 
349-
508 
247 • 

38 
. 27 

68 

5,286 
1,406 
1,604 

757 
78 

185 
162 

Total 2,266 : 9,478 

Dow's primary purpose in obtainmg patents is to protect the results of its research for use in operations and licensing. 
Dow is also party to a substantial number of patent ficenses and other technology agreements. The Company had revenue 
related to patent and technology royalties totaling $307 million in 2008, $247 million in 2007 and $512 milHon in 2006. 
Revenue related to licensing was higher in 2006 due to lump sum licensing revenue that was eamed in the first quarter of 
2006. The Company incurred royalties to others of $60 million in 2008, $57 miUion in 2007 and $64 million in 2006. Dow 
also has a substantial number of trademarks and trademark registrations in the United States and in other countries, including 
the "Dow in Diamond" trademark. Although the Company considers that its patents, licenses and trademarks in the aggregate 
constitute a valuable asset, it does not regard its business as being materially dependent upon any single patent, license or 
trademark. 
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Principal Partly Owned Companies 
Dow's principal nonconsolidafed affiliates at December 31; 2008; including direct or mdirect ownership interest for each, are 
listedbelow: ;• '• • . , , i ' , , i-'-.:-j«;..-. .;•••',;^v-. •• • • • 

• Americas Styrenics LLC - 50 percent - a U.S. limited liability company that manufactures polystyrene arid 
' ' I styrene monomer. 
•—J • ..CdriipaniaMega'S.A.'-28percent-an Argentine company that owns a natural gas separation and . . . 

fractionation plant, which provides feedstocks to the Cornpany's petrochemical plant located in Bahia 
r j Blanca, Argentina. ' . . . - • 
Ur-' " Dow Corning Corporation-50 percent-a U.S. company that manufactures silicone and silicone products. 

See Note K to the Consolidated Fifiancial Statements. ' " , _. 
I I • EQUATEPetrochemicafCo.mpany K.S.C. ~42.'5 percent —a Kuwait-based company that manufactures , 
UizJ ethylene, polyethylene and ethylene glycol. ' , . , ' . . , vr - , , , . , , .- -, .;. 

• Equipolymers - 50 percent — a compaoy, headquartered in Horgen, Switzerland, that manutacfures purified 
terephthalic acid, and manufactures and markets.polyetbylene terephthalate resins. , ,,• '-.;,.,„ . ,;.; ,>... v . 

• MEGlobai - 50 percent - a compatsy,.headquartered in Dubai, United Arab Emirates, that manufactures and.,, . , 
markets monoeth5'lene glycol and dietliylene glycol. , .. ., ,: ,'. . -, ., - ; ? ;••'., .'^ • 

j ) • T h e OPTIMAL Group of Companies [consisting of CJPTIMAUOlefins (Malaysia) Sdnlmd. . - . / , : : ; .•--; : V; -
I—I' 23.75 percent; OPTIMAL Glycols (Malsrysia) Sdn. Bhd. - 5 0 percent; OPTIMAL {^emicals^(Malaysia),;,; x •-:, -.. 

Sdn. Bhd. - 50 percent] -Malaysianeompaiiiesthat^operate an 'ethane/propane'cracker,.an-ethyiene glycol.••:••:; • 
facility and a production facility^foretliylenje and propylene/derivath'es within;a,worl^ integrated . r .,i->. 
chemical complex Ipcated in Kertih,TerenggaBa, .Malaysia. . . . , . ., .; ;• ,.-;̂  ,; -,, 

• The SCG-DowGroup,[consistipgof Si.aivPoiyethyIeneConipany.Liinited —49 percent;.Sia^ ,:•. • 

•
Company Limited - 50 percent; Siafn Styrene Monomer Co., Ltd..- 50 percent; Siam Synthetic Latex ;•..., •;;.:• • .•. 

Conipany Limited - 50 percent] - Thailand-based companies that manufacture,polyurethanes., polyethylene, , ,., -
polystyrene, styrene and latex. • .;; . . . ' • .. --.- • , • ; : ' ,-'3"--'-

• . tJnivation Technologies, LLC - 50 percent - a- U.S. limited liability company that develops, markets and ,,- ~ :;; : 
licenses polyethylene process technology and related catalysts. ,, , . / ,,, •; : • s 

See Note F to the Consolidated Financial Stateraetrts for additional infonnation. , r - - . . ^ . . ' ; 

L 

D 

D 
D 
0 
D 
D 
D 

Employees 

•
Personnel count was 46,102 at December 31, 2008; 45,856 at December 31, 2007; and 42,578 at December 31, 2006. 

Headcount increased in 2008 from year-end 2007 primarily due to recent acquisitions. Head.count is/expected to decline due 
to actions announced in the fourth quarter of 2008 to eliminate approximately 5,000 jobs (including planned divestitures). 

,—. During 2007, headcount was impacted by the addition of research and development employees in India and China in support 
j j of the Company' s growth initiatives; the addition of .approximately 110 employees with the second quarter acquisition^of 

Hyperlast Limited; and the addition of approximately 1,700 employees with the second quarter acquisition of Wolff Walsrode 
AG. • 

D 
D 

Financiallnformation About Foreign and Domestic Operations and Export Sales , ,; 
In 20Q8, the Cpmpany derived 68 percent of its sales, and had 47 percent of its propertyiinvestment outside the United iStates. 
While the Company's international operations may be subject to a nuraber ofadditional risks,, such as-chapges in cuiTency ..••; 
exchange rates, the Company does not regard its foreign operations, on the whole, as carrying any greater risk than its 
operations in the United States. Information on sales and long-lived assets by geographic area for each ofthe last three years 
appears in Note T to the ConsolidatedFinanciaLStaternents, and discussions of the,Company'sjisk managemerit program for 
foreign exchange and interest rate risk management appear in Item IA. Risk Factors, Item 7A. Quantitative and Qualitative . 
Disclosures About Market Risk, and Note Hto the Consolidated Financial Statements. , • ; - , , ' 

Prptection of the Environment 
Matters pertaining to the environment are discussed in Item 7. Management's Discussion and Analysis of Financial Condition 
and Results of Operations, and Notes Aand K to the Consolidated Financial Statements. i 

Other Activities 
Dow engages in the property and casualty insurance and reinsurance business primarily through its Liana Lunited 
subsidiaries. 
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PART I, Item IA. Risk Factors. 

The factors described below represent the Company's principal risks. Except as otherwise indicated, these factors may or may 
not occur and the Company is not in a position to express a view on the likelihood ofany such factor occurring. Other factors 
may exist that the Company does not consider significant based on information that is currently available or that the Company 
is not currently able to anticipate. 

Volatility in purchased feedstock and energy costs impacts Dow's operating costs and adds variability to earnings. 
During 2008, purchased feedstock and energy costs were higher overall than in 2007, adding an additional $5.9 billion of 
costs compared with 2007 and accounting for 48 percent ofthe Company's total production costs and operating expenses in 
2008, down from 49 percent in 2007 and 2006. Purchased feedstock and energy costs are expected to remain volatile 
throughout 2009. The Company uses its feedstock flexibility and financial and physical hedging programs to lower overall 
feedstock costs. However, when these costs increase, the Company is not always able to iinmediately raise selling prices and, 
ultimately, its ability fo pass on underlying cost increases is greatly dependent on market conditions. As a result, increases in 
these costs could negatively impact the Company's results of operations. 

The Company is party to a number of claims and lawsuits arising out ofthe normal course of business with respect to 
commercial matters, including product liability, governmental regulation and other actions. 
Certain ofthe claims and lawsuits facing the Company purport to be class actions and seek damages in very large amounts. 
All such claims are being contested. With the exception of the possible effect ofthe asbestos-related hability of Union 
Carbide Corporation ("Union Carbide") and the ongoing litigation with Rohm and Haas Company ("Rohm and Haas"), 
described below, it is the opinion ofthe Company's management that the possibility is remote that the aggregate ofall such 
claims and lawsuits will have a material adverse impact on the Company's consolidated fmancial statements. 

Union Carbide is and has been involved in a large number of asbestos-related suits filed primarily in state courts during 
the past three decades. At December 31, 2008, Union Carbide's asbestos-related liability for pending and future claims was 
$934 million and its receivable for irisurance recoveries related to its asbestos liability was $403 million. At December 31, 
2008, Union Carbide also had receivables of $272 million for insurance recoveries for defense and resolution costs. It is the 
opinion ofthe Company's management that it is reasonably possible that the cost of Union Carbide disposing of its asbestos-
related claims, including future defense costs, could have a material adverse impact on the Company's results of operations 
and cash flows for a particular period and on the consolidated flnancial position ofthe Company. 

The Company is involved in a lawsuit, filed in the Court of Chancery ofthe State of Delaware by Rohm and Haas for 
specific performance related to the July 10, 2008 agreement to acquire Rohm and Haas for $78 per share. The lawsuit was 
filed on January 26, 2009 following notification to Rohm and Haas that the Company would not close the proposed 
acquisition on or before January 27, 2009. It is the opinion ofthe Company's management that it is reasonably possible that 
the ultimate resolution ofthe litigation could have a material adverse impact on the Company's consolidated finaricial 
statements. 

A downgrade ofthe Company's credit rating could have a negative impact on the Company's ability to access credit 
markets. . 
The Company's credit rating is investment grade. The Company's long-tenn credit ratings were downgraded on December 29, 
2008 by Moody's from A3 to Baal with outlook under review for possible downgrade and by Standard & Poor's from A- to 
BBB with credit watch negative. The Company's short-term credit rating is A2/P2 negative/negative. If the Company's credit 
rating is further downgraded, it could have a negative impact on the Company's ability to access credit markets and could 
increase borrowing costs. 

Volatility and disruption of financial markets could affect access to credit. 
The current difficuh economic market environment is causing contraction in the availability of credit m the inarketplace. This 
could potentially reduce the soiirces of liquidity for the Company. 

The value of investments are influenced by economic and market conditions. 
The current economic environment is negatively impacting the fair value of pension and insurance assets, which could frigger 
increased future funding requirements ofthe pension trusts and could resuh in additional other-than-temporary impairment 
losses for certain insurance assets. 
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Adverse conditions in the global economy and disruption of financial markets could continue to negatively impact 
j Dow's customers and therefore Dow's results of operations. 

^... J An economic downtum hi the businesses or geographic areas iri which'Dow sells'its prdducts could fiirthfer reduce demarid for 
these products arid result m a decrease in sales voluriie that could have a negative iihpact on Dow's results of pperations. 

"' I Volatility anddismption offmancialmarkets couldf imit customers' ability to obtain adequate firiancingt̂ ^^ 
p, J operations and could result in a decrease in sales volume that.could have anegative impact on Dow'sTesults of operations.:. 

The earnings generated by the Company's basic chemical and basic plastic products will vary from period to period 
based in part on the balance of supply relative to demand within the industry. 
The'balancefdf supply relative to demand within the industry may be significantly impacted by the addition of new capacity. 
For basic commodities, capacity is generally added in large increments'as world-scale facilities are built. This may disrupt 
industry balances and result in downward pressure on prices due to the increase in supply, which could negatively impact the 
Company's results of operations. 

If key suppliers are linabie to provide the raw materials required for production, Dow may not be able to obtain the 
raw materials from other sources on as favorable terms. 
The Company-purchases hydrdcarbon raw materials including liquefied peti'oleum gases, cmde oil. naphtha, natural gas and 
condensate. The Coe^pany also purchases eiectiic power, benzene, ethylene, propylene and st>fene to supplement internal 
production, and other raw materials. If the Company's key suppliers are unable to provide the raw materials required for 
production, it could have a negative impact on Dow's results "of operations. For example, during 2005 and again in the third 
quarter of 20.08,' 'the" Compahy experienced temporary supply disruptions related to niajor huiTicanes"on the U.S. GulfCoast. 
In addition, volatility arid-disraption'of financial markets could-liinit suppliers" ability to obtain adequate financing to 
maintain operations,, which could have a negative impact on Dow's results of operations. 
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The Company experieaces substaHtial competitlen in each ofthe operatmg segmeoits and g,eographic areas in whicli it 
operates. i 
Historically, the chemical industry has operated in a competitive environment, and that environment is expected to continue. 
In addition to other chemica! compaoies, the clienTJcal divisions of eiajor lintemational oil companies provide substantial 
competition. Dow competes worldwide on the basis of qi!a|ityv,price and customer service. Increased levels of competition , 
could result in lower prices or lower sales volume, whicli would have a negative impact on the Company's results of 
operations. 

Actual or alleged violations of environmental Jaws or permit requirements could result in restrictions or prohibitions ' 
on plant operations, substantial civil or criminal sanctions, as well as the assessment of strict liability and/or Joint and 
several liability. 
The Company is subject to extensive federal, state, local and foreign laws, regulations, rules and ordinances relating to 
pollution, protection of the environment and the generation, storage, handling, fransportation, treatment, disposal and . 
remediation ofhazardous substances and waste materials. At December 31, 2008, the Company had accreed obligations of 
$312 million for environmental remediation and restoration costs, including $22 million forthe remediation of Superfund 
sites. This is management's best estimate ofthe costs for remediation and restoration with respect to environmental matters 
for which the Company has accrued liabilities, although the ultimate cost with respect to these particular matters could range 
up to approximately twice that amount. Costs and capital expenditures relating to environmental, health or safety matters are 
subject to evolving regulatory requirements and will depend on the timing of the promulgation and enforcement of specific 
standards which impose the requirements. Moreover, changes in environmental regulations could inhibit or interrupt the 
Company's operations, or require modifications to its facilities. Accordingly, environmental, health or safety regulatory 
matters may resuh in significant tmariticipated costs or liabiHties. 

Local, state and federal governments have begun a regulatory process that could lead to new regulations impacting 
the security of chemical plant locations and the transportation of hazardous chemicals. 
Growing public and political attention has been placed on protecting critical infrastructure, including the chemical industry, 
from security threats. Terrorist attacks and natural disasters have increased concern regarding the security of chemical 
production and distribution. In addition, local, state and federal govemments have begun a regulatory process that could lead 
to new regulations impacting the security of chemical plant locations and the transportation ofhazardous chemicals, which 
could result in higher operating costs and intermptions in normal business operations. 
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Risk Factors - Continued 

Failure to develop new products could make the Company less competitive. 
The Company is engaged in a continuous program of basic and applied research to develop new products and processes, to 
improve and refine existing products and processes, and to develop new applications for existing products. Failure to develop 
new products could make the Company less competitive. 

Failure to protect the Company's intellectual property could negatively affect its future performance and growth. 
The Company continually applies for and obtains U.S. and foreign patents to protect the resuhs of its research for use in 
operations and licensing. Dow is also party to a substantial number of patent licenses and other technology agreements. The 
Company relies on patents, confidentiality agreements and intemal security measures to protect its intellectual property. 
Failure to protect this intellectual property could negatively affect the Company's fiiture perfonnance and growth. 

Weather-related matters could impact the Company's results of operations. 
In 2005 and again m the third quarter of 2008, major hurricanes caused significant dismption in Dow's operations on the U.S. 
GulfCoast, logistics across the region and the supply of certam raw materials, which had an adverse impact on volume and 
cost for some of Dow's products. If similar weather-related matters occur in the fiiture, it could negatively affect Dow's 
results of operations, due to the Company's substantial presence on the U.S. Gulf Coast. 

The Company's global business operations give rise to market risk exposure. 
The Company's global business operations give rise to market risk exposure related to changes in foreign exchange rates, 
interest rates, commodity prices and other market factors such as equity prices. To manage such risks, Dow enters into 
hedging transactions, pursuant to estabhshed guidelines and policies. If Dow fails to effectively manage such risks, it could 
have a negative impact on the Company's consolidated fmancial statements. 
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UNRESOLVED STAFF COMMENTS 

None. 
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PART I, Item 2. Properties. 

PROPERTIES 

The Company operates 150 manufacturing sites in 35 countries. Properties of Dow include facilities which, in the opinion of 
management, are suhable and adequate for the manufacture and distribution of Dow's products. During 2008, the Company's 
chemicals and plastics production facilities and plants operated at approximately 77 percent of capacity. The Company's 
major production sites are as follows: 

United States: Plaquemine and Hahnville, Louisiana; Midland, Michigan; Freeport, 
Seadrift and Texas City, Texas; South Charleston, West Virgmia. 

Canada: Fort Saskatchewan and Prentiss, Alberta. 
Germany: Boehlen; Leuna; Rheinmuenster; Schkopau; Stade. 
France: Drusenheim. 
The Netherlands: Temeuzen. 
Spain: Tarragona. 
Argentina: Bahia Blanca. 
Brazil: Aratu. 

Including the major production sites, the Company has plants and holdings in the following geographic areas: 

United States: 42 manufacturing locations in 16 states. 
Canada: 6 manufacturing locations in 3 provinces. 
Europe: 48 manufacturing locations in 16 counfries. 
Latin America: 26 manufacturing locations in 5 countries. 
Asia Pacific: 23 manufacturing locations in 8 countries. 
India, Middle East and Africa: 5 manufacturuig locations in 4 countries. 

All of Dow's plants are owned or leased, subject to certain easements of other persons which, in the opinion of 
management, do not substantially interfere with the continued use of such properties or materially affect their value. Dow 
leases ethylene plants in Fort Saskatchewan, Alberta, Canada, and Temeuzen, The Netherlands. 

A summary of properties, classified by type, is provided in Note E to the Consolidated Financial Statements. Additional 
information regarding leased properties can be found in Note N to the Consolidated Financial Statements. 
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LEGAL PROCEEDINGS 

Asbestos-Related Matters of Union Carbide Corporation 

Introduction •• •• ''''-.r -=3, "' '['. : P ' • ': 
Union Carbide Corporation ("Union Carbide"), a wholly ovvried subsidiary of the Company, is and has been iriyolved iri a 
large number of asbestos-related suits filed primarily in state.courts duringthe past three decades. These suits'principahy 
allege personal injury resulting from exposure to asbestos-containing prbducts and frequently seek both actual arid piinitive 
damages. The alleged claims primarily relate to products that Union Carbide sold in the past, alleged exposure to asbestos-
containing products located on Union Carbide's premises, and Union Carbide's responsibility for asbestos suits filed against a 
former Union Carbide subsidiary, Amchem Products, Inc. ("Amchem"). In many cases, plaintiffs are unable to demdhstrate ' 
that they have sufferedany compensable loss as a resuh of such exposure, or that injuries incurred in fact resulted from • ' 
exposure to Union Carbide's products. , " '̂  ' , : ,- . v - v ^ 

Influenced by the banki'uptcy filings of numerous defendants'in asbestos-related litigatiohand the'prdspects of yarioijs 
forms of state and national legislative re form, the rate at which plaintiffs filed,asbestos-related-sMts against various ,/. '"' 
companies, including Union Carbide and Amchem, increased in 2001,2002 and thefirst half of 20031 Since theh;-the rate of 
filing has significantly abated.. Union Carbide expects more asbestos-related suits to be filed agairist Union Carbide,and • 
Amchem in the future, and will aggressively defend or reasonably resolve, as appropriate, both peridiiiig'and future claims. 

The table below provides information regarding asbestos-reiated claims filed against Union Carbide and Amchem: 

Claims unresolved at January I 
Claims filed 
Claims settled, dismissed or othei'wise resolved • 

Claims unresolved at iDecembejr 31 ' 
Claimants with claims against botii UCC asd Amchem 
Individual claunants at December 31 ... ,-

- ' --:̂ .2008 ':• 
. 90,322 
, • 10,922 ••• •• 

(25,538)" 

•':; 75,706 •-'•[ 
24,213 
51,493 

• *, -2007 
111,887 

10,157 
(31,722) • 
90;322 

•• 28,937,/-
61,385 

• 2'006 
146,325 

16,386 *• 
• ••-(50,824) : 

• 111,887 
• 38,529- -

73,358 

Plaintiffs' lawyers often sue dozens or even hundreds of defendants in individual lawsuits on behalf of hund,reds or even 
thousands of claimants. As a result, the damages alleged: are not expressly identified as to Union Carbide, Amchem or any ,, 
other particular defendant, even when specific damages are aheged with respect to a specific disease or injury. In fact, there' 
are no personal injury cases in which only Union Carbide and/or Amchem are the sole riamed defendants. For these reasons 
and based upon Union Carbide's litigation and settlement experience. Union Carbide does ndt consider the damages alleged 
against Union Carbide and Amchem to be a meaningful factor in its detennination of any potential asbestos-related liability. 

Estimating the Liability • 
Based on a study completed by Analysis, Research & Planriing Corporation ("ARPC") in January 2003, Union Carbide 
increased its December 31, 2002 asbestos-related liability for pending and future claims for the 15-year period ending in 2017 
to $2.2 billion, excluding future defense and processing costs. Since then. Union Carbide has compared current asbestos claim 
and resolution activity to the results ofthe most recent ARPC study at each balance sheet date to determine whether the 
accrual continues to be appropriate. In addition, Uniori Carbide has requested ARPC to review Union Carbide's historical 
asbestos claim and resolution activity each November since 2004 to determine the appropriateness of updating the most recent 
ARPCstudy. • - . ; '^' ' ' -, 

In November 2006, Union Carbide requested ARPC to review Union Carbide's historical asbestos claim arid resolution 
activity and determine the appropriateness of updating its January 2005 study. In response to that request, ARPC reviewed 
and analyzed data through October 31, 2006 and concluded that the experience from 2004 through 2006 was sufficient for the 
purpose of forecasting future filings and values of asbestos claims filed against Union Carbide and Amchem; and could'be 
used in place of previous assumptions to update the January 2005 study. The resuhing study, completed by ARPC in 
December 2006, stated that the undiscounted cost of resolving pending and future asbestos-related claims against Union 
Carbide and Amchem, excluding future defense aind processing costs, through 2021 was estimated to be between ' 
approximately $1.2 billion and $L5 bilhon. As in its January 2003 and January 2005 studies, A R P C provided estimates for a 
longer period of time in its December 2006 study, but also reaffirmed Its prior advice that forecasts fdr shorter periods of time 
are more accurate than those for longer periods of time. 
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Legal Proceedings - Continued 

Based on ARPC's December 2006 study and Union Carbide's own review ofthe asbestos claun and resolution activity. 
Union Carbide decreased hs asbestos-related liability for pending and future claims to $1.2 billion at December 31, 2006 
which covered the 15-year period ending in 2021, excluding fiiture defense and processing costs. The reduction was 
$177 million and was shown as "Asbestos-related credif in the consolidated statements of income. 

In November 2007, Union Carbide requested ARPC to review Union Carbide's 2007 asbestos claim and resolution 
activity and determine the appropriateness of updating hs December 2006 study. In response to that request, ARPC reviewed 
and analyzed data through October 31,2007. In December 2007, ARPC stated that an update of its study would not provide a 
more likely estimate of fiiture events than the estimate reflected in its study ofthe previous year and, therefore, the estimate in 
that smdy remained applicable. Based on Union Carbide's own review ofthe asbestos claim and resolution activity and 
ARPC's response. Union Carbide determined that no change to the accrual was required. At December 31, 2007, Union 
Carbide's asbestos-related liability for pending and future claims was $1.1 billion. 

In November 2008, Union Carbide requested ARPC to review Union Carbide's historical asbestos claun and resolution 
activity and determuie the appropriateness of updating hs December 2006 study. In response to that request, ARPC reviewed 
and analyzed data through October 31,2008. The resulting study, completed by ARPC in December 2008, stated that the 
undiscounted cost of resolving pending and fiiture asbestos-related claims against UCC and Amchem, excluding fiiture 
defense and processing costs, through 2023 was estimated to be between $952 million and $1.2 billion. As in its earlier 
studies, ARPC provided estimates for a longer period of time in its December 2008 study, but also reaffirmed its prior advice 
that forecasts for shorter periods of time are more accurate than those for longer periods of time. 

In December 2008, based on ARPC's December 2008 study and Union Carbide's own review ofthe asbestos claim and 
resolution activity. Union Carbide decreased hs asbestos-related liability for pending and future claims to $952 million, which 
covered the 15-year period ending 2023, excluding future defense and processing costs. The reduction was $54 million and 
was shown as "Asbestos-related credif in the consolidated statements of income. At December 31, 2008, the asbestos-related 
liability for pending and future claims was $934 million. 

At December 31, 2008, approximately 21 percent ofthe recorded liability related to pending claims and approximately 
79 percent related to future claims. At December 31, 2007, approximately 31 percent ofthe recorded liability related to 
pending claims and approximately 69 percent related to future claims. 

Defense and Resolution Costs 
The following table provides information regarding defense and resolution costs related to asbestos-related claims filed 
against tJnion Carbide and Amchem: 

Defense and Resolution Costs Aggregate Costs 
to Date as of 

In millions 2008 2007 2006 Dec. 31, 2008 

L J 

Defense costs $60 $84 $62 $625 
Resolution costs $116 $88 $117 $1,386 

The average resolution payment per asbestos claimant and the rate of new claim filings has fluctuated both up and down 
since the beginning of 2001. Union Carbide's management expects such fluctuations to continue in the fijture based upon a 
number of factors, including the number and type of claims settled in a particular period, the jurisdictions in which such [ 1 
clauns arose, and the extent to which any proposed legislative reform related to asbestos litigation is being considered. 

Union Carbide expenses defense costs as incurred. The pretax impact for defense and resolution costs, net of insurance, 
was $53 million in 2008, $84 milHon in 2007 and $45 million in 2006, and was reflected in "Cost of sales" in the 
consolidated statements of income. 

Insurance Receivables 
At December 31, 2002, Union Carbide increased the receivable for insurance recoveries related to its asbestos liability to 
$1.35 billion, substantially exhausting its asbestos product liability coverage. The insurance receivable related to the asbestos 
liability was determined by Union Carbide after a thorough review of applicable insurance policies and the 1985 Wellington 
Agreement, to which Union Carbide and many of its liability insurers are signatory parties, as well as other insurance 
settlements, with due consideration given to applicable deductibles, retentions and policy limhs, and taking into account the 
solvency and historical payment experience of various insurance carriers. The Wellington Agreement and other agreements 
with insurers are designed to facihtate an orderly resolution and collection of Union Carbide's insm'ance policies and to 
resolve issues that the insurance carriers may raise. 
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In September 2003, Union Carbide filed a comprehensive insurance coverage case, now proceeding in the Supreme Court 
ofthe State of New York, County of New York, seeking to confirm its rights to insurance for various asbestos clauns and to 
facilitate an orderly and tunely collection of irisurance proceeds. This lawsuh was filed agamst msurers that are not signatories 
to the Wellington Agreement and/or do not otherwise have agreements in place with Union Carbide regarding their asbestos-
related insurance coverage, in order to facilitate an orderly resolution and collection of such insurance policies aridto resolve 
issues that the insurance carriers may raise. Although the lawsuh is continuing, through the end of 2008, Union Carbide had 
reached settlements with several of the carriers involved in this litigatiori. , •'; = v 

Union Carbide's receivable for insurance recoveries telated to its asbestos liability was $403 million at December 31, 
2008 and $467 million at December 31, 2007. At December 31, 2008 and December 31, 2007, all of the receivable for 
insurance recoveries was related to insurers that are riot signatories to the Wellington Agreement arid/or do not otherwise have 
agreements in place regarding their asbestos-related insurance coverage. ,', 

In addhion to the receivable for insurance recoveries related to its asbestos liability. Union Carbide had receivables for 
defense and resolution.costs submitted to insurance carriers, for reimbursement as follows: - , 

Receivables for Costs Submitted to Insurance Carriers 
at December 31 
Inmillions ' ''^OOS '-2007 
Receivables for defense costs $ 28 $ 1.8 
Receivables for resolution costs -244 - 253 
Total $272 ' $271 

After a review of its insurance policies, with due consideration given to applicable deductibles, retentions and policy . 
limits, after taking into account the solvency and historical payment experience of various insurance cairieiis; existing ' :: ' ,̂  
insurance settlements; and the advice of outside counsel with respect tothe applicable insurance coverage la-w relating to the. 
terms and conditions of its msurance policies, Union Carbide continues to believe that its recorded receivable tor insurarice J 
recoveries from all insurance carriers is probableof collection. 

Summary ' . 
The amounts recorded by Union Carbide for the asbestpsrrelated-liabilit}' and related insurance receivable desqibed above 
were based upon current, knpvvn facts. However, future events, such as the number of new claims'tobe.filed arid'pr received 
each year, the average cost of disposing of each such claim, coverage issues among insuriers, andthe conti.nuing sblyency of 
various insurance compariies, as well as the numerous uricertainties surrounding asbestos litigation in the United States, could 
cause the actual costs and insurance recoveries for Union Carbide to be higher or lower than those projected or those '• v, ;, 
recorded. ' . _';; ' 

Because of the uncertainties described above, Union Carbide's management cannot estimate the full, range of the cost of 
resolving pending and fiiture asbestos-related claims facing Union Carbide and Amchem. Uriibn Carbide's manageiment 
believes that it is reasonably possible that the cost of disposing of Uniori Carbide's asbestos-related claims^ irtcludirig future 
defense costs, could have a material adverse impact on Union Carbide's results of operations and cash, flows for a particular 
periodand on the consolidated fmancial position of Uriion Carbide. - , 

It is the opinion of Dow's mariagemertt that it'is reasonably possible that the cost of Union Carbide disposing of its 
asbestos-related claims, including future defense costs, could have a material adverse impact on the Coriipany's resuhs of 
operations and cash flows for a particular period and on the consolidated financial position ofthe Company. - ' ' 

Environmeiital Matters 
On October 1, 2007, the Company received a Notice of Enforcement ("NOE") from the Texas Commission on Environinentai 
Quality ("TCEQ") related to alleged air emission events at the Company's Freeport, Texas site. The NOE seeks a total civil 
penalty of $354,000. While the Company expects that the penalty will uhimately be reduced, resolution of the NOE may 
resuh in a civU penalty in excess of $100,000. 

On various dates, the Company received addhional NOEs from the T C E Q for alleged violations df air regulations related 
to nine independent air emissiori events that occurred between May 2007 and April 2008 at eight different plants atlthe 
Company's Freeport, Texas she. During the fdurth quarter of 2008, these nine iridependent events were officially combined 
by the TCEQ into a single enforcement matter seeking an inhial combined civil penalty of $312,325. The TCEQ Staff and the 
Company have tentatively agreed to settle this single enforcement matter for $202,325, half of which will be paid to the 
TCEQ, with the balance to be used to purchase low emission school buses for use near the Company's Freeport, Texas she. 
This settlement remains subject to fmal approval by the TCEQ Commissioners. 
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Legal Proceedings - Continued 

The Company received an Administrative Complaint dated September 26, 2008 from the Unhed States Envhonmental 
Protection Agency ("EPA") - Region 1 office notifying the Company ofthe EPA's mtent to assess civil penahies m the 
proposed amount of $330,112 for seven alleged violations ofthe Company's Allyn's Point, Connecticut manufacturing 
facilities' Tide V Clean Air Act Operating Permh and Titie V regulations. The seven alleged violations relate primarily to 
environmental recordkeeping infractions, failure to follow required work practices and one alleged violation of volatile 
organic compound ("VOC") emission requirements. The Company has requested an informal settiement conference and 
intends to request a formal administrative hearing to contest the allegations and the proposed penalty, if necessary. While the 
Company expects that the penalty will be reduced, resolution may resuh in a civil penalty in excess of $100,000. 

Matters Involving the Acquisition of Rohm and Haas Company 
Introduction -. . 
On July 10, 2008, the Company and Rohm and Haas Company ("Rohm and Haas") entered into an Agreement and Plan of 
Merger (the "Merger Agreemenf) for the acquisition of Rohm and Haas for $78 in cash per share of Rohm and Haas 
common stock (the "Merger"). The Merger did not close in January 2009, as origmally anticipated, in light ofthe Company's 
determination that recent material developments had created unacceptable uncertainties with respect to the funding and 
economics ofthe combined Dow and Rohm and Haas enterprise. This assessment was based on several macro-economic 
factors such as the continued crisis in global financial and credit markets and unprecedented demand desfruction, combined 
with the failure of PIC to fulfill hs obligation to close the K-Dow joint venture fransaction and fimd the inhial purchase price 
on January 2, 2009. 

Litigation 
On January 26, 2009, Rohm and Haas commenced an action in^he Court of Chancery of the State of Delaware to compel the 
Company to acquire Rohm and Haas for $78 in cash per share of Rohm and Haas common stock (plus a "ticking fee" 
commencing on January 10, 2009). The complaint (the"Gomplaint") in the action alleges that all conditions to the_. K S — > 
Company's obligation to close the Merger were met on January 23, 2009 and that the Company, pursuant to the terms ofthe I J 
Merger Agreement, was required to close the Merger within two business days thereafter, /.e., by January 27, 2009. The 
Complaint further alleges that the Company advised Rohm and Haas on January 25, 2009 that it would not close the Merger ^ 
on or by January 27, 2009, and that the Company knowingly and intentionally breached the Merger Agreement. ,. I j 

On January 27, 2009, the Cdtfrt determined to expedite proceedings in the case and ordered that the trial commence on 
March 9, 2009. The trial will relate to the issue of whether the Court should order specific performance and thus require the f-—.̂  
Company to close the Merger. The Court also stated that it strongly encouraged the parties to focus on a business solution tô  i 
the dispute. 

On Febmary 3, 2009, the Company filed its answer (the "Answer") to the Complaint. The Answer denied that all 
conditions to closing had been met as of January 23,2009, noting that the United States Federal Trade Commission ("FTC") j 
action on January 23, 2009 was only a provisional acceptance ofthe proposed cpnsent order and not final approval, and that 
the FTC reserves discretion to reject the proposed consent order after the close ofthe pubhc cpmment period. The Answer _̂__̂  
denied that Rohm and Haas is enthled to a decree of specific performance, and asserted affirmative defenses of frusfration of ! 
purpose, commercial impracticability, impossibility of performance and undue hardship - all arising from the sudden and ^—^ 
rapid economic and financial downtum, the dramatic falloff in the Company's eamings in the fourth quarter of 2008 and 
continuing into the first quarter of 2009, the risk ofthe Company's inability to comply with fmancial covenants contained in J 
the bridge loan expected to provide temporary financing for the Merger, the risk ofthe Company losing access to the caphal ^̂— 
markets due to potential loss of hs investment grade rating, and the collapse ofthe K-Dow joint venture. The Company also 
asserted that specific performance is not appropriate because Rohm and Haas has adequate remedies at law for any breach of j j 
the Merger Agreement. ^ ^ 

Summary 
Because ofthe uncertainties associated with the htigation described above, management cannot estimate the impact ofthe 
uhimate resolution ofthe litigation. It is the opinion ofthe Company's management that h is reasonably possible that the 
uhimate resolution could have a material adverse impact on the consolidated financial statements ofthe Company. 
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Derivative Litigation ' 
On February 9, 2009, Michael D. Blum, in the name of and on behalf of the Company, commenced an action in the Court of 
Chancery ofthe State of Delaware against certain officers.arid directors of the Company ("Defendants") allegirig, among other 
things, that Defendants breached their fiduciary duty by causing the Company to enter into the Merger Agreement without any 
contingencies for failure of financing or to receive the proceeds ofthe K-Dow transaction. The relief sought includes the 
implementation of certain corporate govemance reforms by the; Compariy as well as mbnetaiy damageV arid attorrieys' fees. 
The Defendants have not yet answered or otherwise responded to the Complaint. 

The Company believes the complaint in the action to be-entirely without merh and interids to oppose it vigorously. •" 
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SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS 

No matter was submitted to a vote of security holders during the fourth quarter of 2008. 

EXECUTIVE OFFICERS OF THE REGISTRANT 

Set forth below is information related to the Company's executive officers as of February 18, 2009. 

WILLIAM F. BANHOLZER, 52. DOW EXECUTIVE VICE PRESIDENT AND CHIEF TECFfNOLOGY OFFICER. 
Employee of Dow since 2005. General Elecfric Company, Chemical Engineer 1983-1989. Laboratory Manager and Leader 
R&D Center 1989-1992. Engineering Manager of Superabrasives Busuiess 1992-1997. Vice President of Global Engineering, 
GE Lighting 1997-1999. Vice President of Global Technology, GE Advanced Materials 1999-2005. Dow Corporate Vice 
President and Chief Technology Officer 2005-Febmary 2009. Executive Vice President and Chief Technology Officer 
Febraary 2009 to date. Director of Dow Coming Corporation* and Mycogen Corporation*. Member of Dow Coming 
Corporation Corporate Responsibility Committee. Elected to the U.S. National Academy of Engineering ("NAE") m 2002. 
Elected NAE Councilor 2005. Member of American Chemical Society and American Institute of Chemical Engineers. 
Advisory Board member for chemistry and chemical engineering at Massachusetts Institute of Technology and University of 
Califomia, Berkeley. 

CAROL A. DUDLEY, 50. DOW SENIOR VICE PRESIDENT, BASIC CHEMICALS DIVISION. Employee of Dow since 
1980. Director of Analytical Science Lab 1993-1995. Global R&D Director Epoxy Products and Intermediates Business 
1995-1999. North America Chlor-Alkah Assets Business Operations Leader, Site Leader 1999-2000. Business Vice President 
Chlor-Alkali Assets 2000-2003. Vice President Global Purchasing 2003-2004. R&D Vice President Hydrocarbons & Energy, 
Chemicals & Intermediates and Corporate R&D 2004-2005. Vice President Business Development Market Facing Businesses 
2005-2006. Vice President R&D, Performance Plastics & Chemicals Portfolio 2006-2007. Corporate Vice President Market 
Facing, Business Development and Licensing 2007-2008. Senior Vice President Basic Chemicals Division December 2008 to 
date: Advisory Board member Engineering Department at Camegie Mellon University. Member of Society of Women 
Engineers. Member of American Institute of Chemical Engineers. 

GREGORY M. FREIWALD, 55. DOW EXECUTIVE VICE PRESIDENT, HUMAN RESOURCES, CORPORATE 
AFFAIRS AND AVIATION. Employee of Dow since 1979. Human Resources Manager, Chemical & Performance Business-
U.S. Region 1992-1993. Human Resources Director for Executive, Finance, Law and Corporate 1993-1994. Latin America 
Human Resources and Quality Performance Director 1994-1996. Latin America Human Resources Leader and PBBPolisur 
S.A.* Human Resources Integration Leader 1996-1997. Global Human Resources, Resources Center Director 1997-2001. 
Senior Human Resources Director for Global Human Resources, Resource Center and Human Resources Director for 
Geographic Council 2001-2004. Human Resources Vice President, Operations 2004-2005. Human Resources Vice President 
2005-2006. Vice President, Corporate Affairs, Aviation and Executive Compensation 2006-2007. Senior Vice President, 
Human Resources, Corporate Affairs and Aviation 2008 to February 2009. Executive Vice President, Human Resources, 
Corporate Affairs and Aviation Febraary 2009 to date. 

MICHAEL R. GAMBRELL, 55. DOW EXECUTIVE VICE PRESIDENT, MANUFACTURING AND ENGINEERING 
OPERATIONS. Employee of Dow since 1976. Business Director for the North America Chlor-Alkali Assets Business 1989-
1992. General Manager for the Plastic Lined Pipe Business 1992-1994. Vice President of Operations for Latin America 1994-
1996. Corporate Director, Technology Centers and Global Process Engineering 1996-1998. Global Business Director, Chlor-
Alkali Assets Business 1998-2000. Business Vice President, EDC/VCM & ECU Management 2000-2003. Business Vice 
President, Chlor-Vinyl Business 2003. Senior Vice President, Chemicals and Intermediates 2003-2005. Executive Vice 
President, Basic Plastics and Chemicals Portfolio 2005-2007. Executive Vice President, Basic Plastics and Chemicals, and 
Manufacturing and Engineering 2007 to February 2009. Executive Vice President, Manufacturing and Engineering 
Operations Febraary 2009 to date. Ex-officio member ofthe Dow Board of Director's Environment, Health and Safety 
Committee. Board member of Oman Petrochemical Industries Company LLC*. Director of TRW Automotive Holdings 
Corporation. Director ofthe National Association of Manufacturers. Member of U.S.-lndia Business Council. Recipient ofthe 
President's Distinguished Alumnus Award from Rose-Hulman Institute of Technology 1996. 
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HEINZ HALLER, 53. DOW EXECUTIVE VICE PRESIDENT, HEALTH, AGRICULTURE AND flSIFRASTRUCTURE 

•
GROUP. Employee of Dow I980-I994 and since 2006. Sales representative 1980-1983. Marketing manager, Chlormated 

Solvents 1984-1985. Frankfurt Sales office manager and Regional manager. Emulsion Polymers andSpecialty Chemicals • 
1986-1989. Dow business operations manager^mulsiori Polymers, Ne-w Venturesand Plastic Luied Pipe 1989-1992. Global 

r \ business director. Emulsion Polymers 1993-1994. Managing Director in Horgen, Pluss-Staufer AG 1994-1999. Chief ' 
^—' Executive, officer, Red Bull Sauber AG andSauberPetrPnas Engineering AG 2000-2002: Managing Director, Allianz'Capital 

Partners GhibH 2002-2006. Dow Corporate Vice President, Straiegii^'Developriient andNew Ventures 2006-2007: Executive 
Vice President^ Performance Plastics and Chemicals 2007 to Febraaiy 2009.' Executive Vice Presiderit, Health, Agriculture 
and Infrastructure Group Febmary 2009 to date. Director of Mycogeri Corporation* and Dow Corning Corporation*. Meriiber 
of the Dow AgroSciences LLC* Members Committee. Director of the Michigan Molecular Institute. 
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CHARLES J. KALIL, 57. DOW EXECUTIVE VICE PRESIDENT, LAW A N D ; G 0 V E R N M E N T AFFAIRS, GENERAL ' 
COUNSEL'AND CORPORATE SECRETARY. Employee of Dow since 1980.-U.S. Departmait of Justice -'Assistant U-'S.' 
Attomey, Eastern District of Michigan 1977-1980. GeiierklCoun'sel of Petrokemya (a foriher. 50:50 joint ven-tore;of fee'. 
Company)1982-1983.'Regional Counsel to Middle East/Africa-1983-1986. Senior Ehvir6nmentalAttc»meyH-9p-1987/ ' ' 
Litigation Staff Counsel and Group Leader 19S7-1990: Senior FinancialLaw Coun,sel,-Mergers and Acquisitions 1999-1992. 
General Cotmsel and Area Director of Govemment and Public Affairs fpr Dow Latin America 1992- J 997'. SpecialCounsel, 
and Manager of INSITE'^M legal issues 1997-2000. Assistant General Counsel for Corporate and Financial fiw; 2000-2003. 
Associate General Cotmsel for Corporate Legal Affairs ,2OO3'̂ 2O04. Dow Corporate yice ftesideM'and General Counsel 
2004-2007. Senior Vice President and'General Counsel 20,0'7-2008. Executive Vice President and..GenerarCoimseiMarch 
2008 to date. Corporate Secretary 2005 to date. Board niember of Dow Corning Corpdration*,'.DoriiicoReiosu^^ ' , ' 
Company*, Liana Limited* and Oman Petrochemicaflridusfries Company LLC*. Member of the Cpnferepĉ ^̂ ^ 
of Chief Legal Officers. Member ofthe American Bar Association, District of Coluriabia Bar and the State Bar of Micliigari. 

DAVID E. KEPLER, 56. DOW EXECUTIVE .VICE PRESIDENT,'BUSINESS SERVICES,^CeiEFSUSTAINABlLlTYV- '̂  
OFFICER AND CHIEF tNFORMATION OFFICER; Employee of Dow since 1975. Cbmpater Services Manner ofDow 
U.S.A. Eastern^Division-1984-1988. Commercial Director ofDow Canada Perfonnance Products 1989-1991. Director pf " 
Paciflc Area Information Systems 1991-1993. Manager of Information Technology for Chemicais and Plastics 1993-1994: , 
Director of Global Information Systems Services 1994J1995-: Director pf Global Iiifornia|ion Application ,1995-1998: Vice 
President 1998-2000.^ Chief Information Officer 1998 to date. Corpprate Vice President with responsibility- for eBosiness ". , 
2000 to date. Responsibility for AdvancedElectronic Materials'2002-2003. Responsibility' for Shared Services -Customer. 
Sefvice,lnformation Systems, Purchasing, Six Sigma, Supply Chain, and Work Process Improvement 2004 tb date. Senior 
Vice President with responsibility for-EH&S 2006^2008; Responsibility as Chief Sustairiability Officer 2007 to date. 
Executive Yice President March 2008 to date! Directprof Dorinco Reirisurance Coriipany* and Liana Limited* .Director of 
Teradata Corporation. Chairman of the MidMichiganTnnovation Center Board of Directors. Member of U-S: Chamber Of 
Commerce Board of Directors and Vice Chairman ofthe Great Lakes Region. Member of the American Chemical Society arid 
the American Institute of Chemical Engineers. 

ANDREW N. LIVERIS, 54. DOW PRESIDENT, CHIEF EXECUTIVE OFFICER AND CHAIRMAN. DIRECTOR SINCE 
2004. Employee of Dow smce 1976. General manager of Dovv's Thailand operations 1989-1992. Group business dhector for 
Emulsion Polymers and New Ventures 1992-1993. General mariager of Dow's start-up busiriesses in Environmerital Services 
1993-1994. VicePresidentofDow's start-up businesses in Envhonmental Services 1994-1995: Presiderit of Dow Cheinicaf 
Pacific Limited* 1995-1998. Vice President of Specialty Chemicals 1998-2000. Business Group Presiderit for Perfonnance 
Chemicals 2000-2003. President and Chief Operating Officer 2003-2004. President and Chief ISxecutive Officer 2004 to date and 
Chairman 2006 to date. Director of Chigroup, Inc. Chairmari ofthe U:S.-China Business Council; Vice Chairmariof the U.S. 
Business Council; Past Chahman ofthe American Chemistry Council and the International Council of Chemical Associations. 
Member ofthe United States Climate Action Partnership, the American Ausfralian Association, the Business Roundtable, the 
Defroit Economic Club, the National Pefroleum Council and the Societe de Chimie Indusfrielle. Member ofthe Board of Tmstees 
of Tufts University. 
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Executive Officers of the Registrant - Continued 

JUAN R. LUCIANO, 47. DOW SENIOR VICE PRESIDENT, HYDROCARBONS AND BASIC PLASTICS DIVISION. 
Employee of Dow since 1985. Sales & Marketmg Manager Specialty Chemicals 1994-1996. Senior Marketing Manager for 
the Americas, Polyglycols within Specialty Chemicals Portfolio 1996-1999. Business Director Chelants, Specialty Chemicals 
1999-2000. Global Business Director LDPE/PRIMACORTM/SARAN™/Slurry PE 2000-2001. Global Business Director 
Polypropylene 2001-2004. Busmess Vice President Engineering Polymers 2004-2006. Global Business Vice President 
Olefins and Aromatics 2006-2007. Business Group President Hydrocarbons and Energy 2007-2008. Senior Vice President 
Hydrocarbons and Basic Plastics Division December 2008 to date. 

JAMES D. MCILVENNY, 51. DOW SENIOR VICE PRESIDENT, PERFORMANCE PRODUCTS DIVISION. Employee 
of Dow since 1982. Bushiess Manager Separation Systems 1989-1994. Director of Marketing, Sales and Service Liquid 
Separations I994-I995. Global Business Dhector Liquid Separations 1995-1998. President and Chief Executive Officer 
FilmTec Corporation* 1995-1998. Presiderit and Chief Executive Officer Hampshire Chemical Corp.* 1998-2001. Bushiess 
Vice President Specialty Polymers 2001-2004. President Greater China 2004-2006. President Dow Asia Pacific and Greater 
China 2006-2008. Senior Vice President Performance Products Division December 2008 to date. 

GEOFFERY E. MERSZEI, 57. DOW EXECUTIVE VICE PRESIDENT AND CHIEF FINANCLAL OFFICER. DfllECTOR 
SmCE 2005. Employee of Dow 1977-2001 and since 2005. Dow Middle East/Africa Credh Manager 1977-1980. Dow Asia 
Pacific Credh Manager 1980-1982. Dow Asia Pacific Finance and Credh Manager 1982-1983. Dow Germany and Eastem 
Europe Treasurer 1983-1986. Dow Foreign Exchange Manager 1986-1988. Dhector of Finance for Dow Asia Pacific 1988-1991. 
Director of Finance/Treasurer for Dow Europe 1991-1996. Dow Vice President and Treasurer 1996-2001. Alcan, Inc., Executive 
Vice President and Chief Financial Officer 2001-2005. Dow Executive Vice President and Chief Financial Officer 2005 to date. 
Board member of Dow Coming Corporation*, Dow Credit Corporation*, Dow Financial Services Inc.*, Mycogen Corporation*, 
and Oman Pefrochemical Indusfries Company LLC*. Chairman of Dorinco Reinsurance Company*, Dow Intemational Holdmgs, 
S.A.* and Liana Limhed*. Board member of Chemical Financial Corporation. Chairman ofthe Conference Board's Council of 
Financial Executives. Tmstee and Executive Committee Member ofthe United States Council for Intemational Business. 

FERNANDO RUIZ, 53. DOW CORPORATE VICE PRESIDENT AND TREASURER. Employee of Dow since 1980. 
Treasurer, Ecuadpr Region 1982-1984. Treasurer, Mexico Region 1984-1988. Financial Operations Manager, Corporate 
Treasury 1988-1991. Assistant Treasurer, USA Area 1991-1992. Senior Finance Manager, Corporate Treasury 1992-1996. 
Assistant Treasurer 1996-2001. Corporate Director of Insurance and Risk Management 2001. Corporate Vice President and 
Treasurer 2001 to date. President and Chief Executive Officer, Liana Limited* and Dorinco Reinsurance Company* 2001 to 
date. President of Dow Credit Corporation* 2001 to date. Director of Dow Financial Services Inc.* Member of Financial 
Executives Intemational and Michigan State University (Eli Broad College of Business) Advisory Board. Member of DeVry, 
Inc. Board of Directors. 

WILLIAM H. WEIDEMAN, 54. DOW VICE PRESIDENT AND CONTROLLER. Employee of Dow since 1976. 
Controller of Texas Operations 1994-1996. Global Business Controller for Specialty Chemicals 1996-1998. Global Finance 
Director for Specialty Chemicals 1998-2000. Global Finance Director for Performance Chemicals 2000-2004. Finance Vice 
President, Chemicals and Intermediates and Dow Ventures 2004-2006. Group Finance Vice President for Basic Chemicals 
and Plastics Portfolio 2006. Vice President and Controller 2006 to date. Director of Diamond Capital Management, Inc.*, 
Dorincp Reinsurance Company* and Liana Lhnhed*. Directpr ofthe Dow Chemical Employees' Credit Union and Family 
and Children's Services of Midland. Board and finance committee member of Mid Michigan Medical Center. Member of 
Financial Executives Intemational Committee on Corporate Reporting, Member of Centtal Michigan University Accounting 
Advisory Committee and Central Michigan University Development Board. , 

D 
D 
D 
D * A number of Company entities are referenced in the biographies and are defined as follows. Some ofthese entities have had various 

names over the years. The names and relationships to the Company, unless otherwise indicated, are stated in this footnote as they existed 
as of February 13, 2009. Dow Coming Corporation and Oman Petrochemical Industries Company LLC - companies ultimately 50 percent 
owned by Dow. Diamond Capital Management, Inc.; Dorinco Reinsurance Company; Dow AgroSciences LLC; Dow Chemical Pacific _<-_ 
Limited; Dow Credit Corporation; Dow Financial Services Inc.; Dow Intemational Holdings, S.A.; FilmTec Corporation, Hampshire ! 1 
Chemical Corp., Liana Limited; Mycogen Corporation and PBBPolisur S.A. - all ultimately wholly owned subsidiaries of Dow. 
Ownership by Dow described above may be either direct or indirect. 
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MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND .ISSUER 
PURCHASES OF EQUITY SECURITIES 

The principal market for the Company's common stock is the New York Stock Excharige, fraded under the syihbol "DOW." 
Quarterly market and dividend information can be fpund in Quarterly Statistics at the end of Part If' Item 8. Financial 

Statements and Supplementary Data, following the Notes to the Cohsolidated Financial Statemerits: , : : 
At December 31, 2008, there were 94,605 registered common stockholders. The Company estimates that there vvere an 

addhional 587,000 stockholders whose shares were held in nominee names at December 31, 2008. At January 30; 2009, there 
were 94,558 registered common stockholders. 

. On February 12, 2009, the Board of Directors announced a quarterly dividend of $0.15 per share, payable* April 30, 
2009, to stockholders of record on March 31,2009. Since 1912, the Company has paid a cash dividend eveiy "quatter and, in 
each instance prior to this dividend^ has niaiotained or increased the amount'of the dividend, adjusted for stock splits. During 
this 97-year period," Dow has increased the amount ofthe quarterly, dividend 47 times (approximately i 2'percent'of tbe time), 
and maintained the amount ofthe quarterly dividend approximately 88 percent ofthe time. The dividend was feduced in 
Febmajy 2009, for the first time in the 97-year period,, due to uncertainty, in the credit.mariiets,',iiriprecedented lower demand 
for chemical products, the ongoing global recession aod pending bushiess issues. The Coriipany dectered'divideiids of $1.68 
per share m 2008, $1.63 5 per share in 2007 and $1.50 per share in 2006. : : ' 

See Part III, Item 11. Executive Compeasatipn for,mfprmatlop.«reIating;tp tlie Company's equity, corapensatioif plans. 
The follovfing table .provides information r^arding purchases of .the Company's common stock'by ̂ ^̂^̂  

the three months ended December 31,2008: , • . 

Issuer Purchases of Equity Securities 
Total number of shares 

purchased-as part ofthe 
. 'Company's'-pmblicfy 

Approximate dollw -value 
'ofshares ithafmay yet be 
•- ' --purchaseditnderthe 

- Company's 'publicly 

Period 
October 2008 
November 2008 
December 2008 
Fourth quarter 2008 

Total number of 
shares purchased il) 

67 

3,463 
3,530 

" "Average price 
paid per share 

• •v?25.59 

, $20.li. 
$20.21 

- aimotinced .share 
repurchase 'program {2} 

. . , • ' • • - ,• - - ' 

•armo'uriced share 
rep'Mrcimse program (2) 

• -

- , ' - ' • • -

(1) Shares received from employees and eo,n-einployee directors to pay taxes owed to .the Company as a result ofthe exercise of stock 
options or the delivery of deferred stock! For information regarding the Company's stock option plans, see Note O to the 
Consolidated Financial Statements. ; . 

(2) On October 26, 2006, the Company announced that the Board of Directors had approved a share buy-back program, authorizing 
up to $2 billion to be spent on the repurchase of the Company's common stock. Purchases under this program began in March 
2007 and were completed in the third quarter of 2008. 
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In millions, except as noted (Unaudited) 2008 2007 
Summary of Operations 

Net sales (1) 
Cost of sales (1) 
Research and development expenses 
Selling, general and administrative expenses 
Amortization of intangibles 
Purchased in-process research and development charges 
Special charges, merger-related expenses, and resfructuring charges 
Asbestos-related charge (credit) 
Equity m eamings of nonconsolidated affiliates 
Other income 
Interest expense - net • 
Income (Loss) before income taxes and minority interests 
Provision (Credit) for income taxes 
Minority interests' share in income 
Preferred stock dividends 
Income (Loss) before cumulative effect of changes in 

accounting principles 
Cumulative effect of changes in accounting principles 
Net income (loss) available for common stockholders 
Per share of common stock (in dollars): (2) 

Eamings (Loss) before cumulative effect of changes in 
accounting principles per common share - basic 

Eamings (Loss) per common share - basic 
Eamings (Loss) before cumulative effect of changes in 

accounting principles per common share- diluted 
Earnings (Loss) per common share - diluted 
Cash dividends declared per share of common stock 
Cash dividends paid per share of coimnon stock 
Book value per share of common stock 

Weighted-average common shares outstanding - basic (2) 
Weighted-average common shares outstanding - diluted (2) 
Convertible preferred shares outstanding , 

Year-end Financial Position 
Total assets 
Working caphal " 
Property - gross 
Property - net 
Long-term debt and redeemable preferred stock 
Total debt 

- Net stockholders' equity 
Financial Ratios 

Research and development expenses as percent of net sales (1) 
Income (Loss) before income taxes and minority interests 

as percent of net sales (1) 
Retum on stockholders' equity (3) 
Debt as a percent of total capitalization 

General 
Caphal expenditures 
Depreciation 
Salaries and wages paid 
Cost of employee benefits 
Number of employees at year-end (thousands) 
Number of Dow stockholders of record at year-end (thousands) (4) 

579 2,887 

45,474 

11,856 
13,511 

9,715 
19,389 

2006 

57,514 $ 
52,019 
1,310 
1,969 
92 
44 

1,127 
(54) 
787 
89 
562 

1,321 
667 
75 

.53,513 $ 
46,400 
1,305 
1,864 
72 
57 
578 
-

1,122 
324 
,454 

4,229 
1,244 
98 

49,124 
41,526 
1,164 
1,663 
50 
-

591 
(177) 
959 
137 

.. , 431 
4,972 
1,155 

93, i 

2.3% 

2.3% 
4.3% 

45.7% 

2.4% 

7.9% 
14.9% 
31.8% 

2,276 
2,016 
4,681 

981 
46.1 
94.6 

2,075 
1,959 
4,404 
1,130 
45.9 
98.7 

3,724 

579 $ 2,887 $ 3,724 

0.62 $ 
0.62 

0.62 
0.62 
1.68 
1.68 

14.62 
930.4 
939.0 

3.03 $ 
3.03 

2.99 
2.99 
1.635 
1.59 

20.62 
953.1 
965:6 

. 3.87 
3.87 

3.82 
3.82 
1.50 
1.46 

17.81 
962.3 
974.4 

48,801 $ 45,581 
2,952 

48,391 
14,294 
8,042 

6,209 : 
47,708 
14,388 
7,581 

6,608 
„ 44,381 

.13,722 
8,036 
9,546 

17,065 

2.4% 

10.1% 
21.8% 
34.1% 

1,775 
1,904 
3,935 
1,125 
42.6 

103.1 
(1) Adjusted for reclassification of freight on sales in 2000 and 

reclassification of insurance operations in 2002. 
(2) Adjusted for 3-for-l stock split in 2000. 
(3) Included Temporary Equity in 1998-1999. 
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$ 46,307 $ 
38,276 

1,073 
1,545 

55 

114 

964 
755 
564 

6,399 
1,782 

82 

4,535 
(20) 

,$ 4,515 $ 

.$ 4.71 $ 
4.69 

4.64 
4.62 
1.34 
1.34 

15.84 
: : , ^963.2 

976.8 
-

$ 45,934 $ 
6,741 

41,934, 
13,537 • 
9,186 

10,706 
15,324 

2.3% 

13.8% 
29.5% 
39.1% 

$ 1,597 $ 
1,904 
4,309 

988 
42.4 

105.6 

40,161 $ 
34,244 

1,022 
1,436 

81 

543 ^ 

923 
699 
661 

3,796 
877 
122 

2,797 
, -

2,797 $ 

2.98 $ 
2.98 

2.93 
2.93 
1.34 
1.34 

12.88 
, 940.1 , 

953.8 
- -, 

45,885 $ 
5,384 

41,898 
13,828 
11,629 
12,594 
12,270 

2.5% 

9.5% 
22.8% 
47.9% 

1,333 $ 
1,904 
3,993 

885 
43.2 

108.3 

32,632 $ 
28,177 

981 
1,392 

63 

-

322 
146 
736 

1,751 
(82) 
94 

1,739 

(9) 
1,730 '$ 

1.89 ,$ 
1.88 
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FORWARD-LOOKING INFORMATION 
The Private Securities Litigation Reform Act of 1995 provides a "safe harbor" for forward-looking statements made by or on 
behalf of The Dow Chemical Company and its subsidiaries ("Dow" or the "Company"). This section covers the current 
performance and outlook ofthe Company and each of its operating segments. The forward-looking statements contained in 
this section and in other parts ofthis document involve risks and uncertainties that may affect the Company's operations, 
markets, products, services, prices and other factors as more fully discussed elsewhere and in filings with the U.S. Securities 
and Exchange Commission ("SEC"), These risks and uncertainties include, but are not limited to, economic, competitive, 
legal, govemmental and technological factors. Accordingly, there is no assurance that the Company's expectations will be 
realized. The Company assumes no obligation to provide revisions to any forward-looking statements should circumstances 
change, except as otherwise required by securities and other applicable laws, 

ABOUTDOW 
Dow is a diversified chemical company that combines the power of science and technology with the "Human Elemenf to 
constantly improve what is essential to human progress. The Company offers a broad range of products and services, 
connecting chemistry and innovation with the principles of sustainability to help provide everything from fresh water, food, 
and pharmaceuticals to paints, packaging and personal care products. Dow is the largest U.S. producer of chemicals and 
plastics, in terms of sales, with total sales of $57.5 billion in 2008. The Company conducts its worldwide operations through 
global businesses, which are reported in six operating segments: Performance Plastics, Performance Chemicals, Agricultural 
Sciences, Basic Plastics, Basic Chemicals, and Hydrocarbons and Energy, 

In 2008, the Company sold hs approximately 3,300 products and hs services td customers in approximately 160 countries 
throughout the world. Thirty-six percent ofthe Company's sales were to customers in North America; 38 percent were in 
Europe; while the remaining 26 percent were to customers in Asia Pacific and Latin America, The Company employs 
approximately 46,000 people and has a broad, global reach with 150 manufacturing sites in 35 countries. 
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J 2008 OVERVIEW 
j Significantchallenges were presented to Dow and the chemical industry as a whole m 2008. The first half of the year was 

characterized by rising feedstock and energy costs, coupled with cbntinued economic weakness m the United States; 
particularly iri the automotive and residential coristmctiori secfdfs, The latter half of the year was marked by the escalation of 
a global financial crisis, the landfall of two major hurricanes along the U-S.Gulf Coast, andthe sharp detpriorationpf the 
global economic environment. Consequently, inthe fourth quarter of the year, the industry saw substantially lower end-market 
demand and steep mventory de-stocking across most value chains. In response, Dow shut down or idled capacity and took 

i j measures to manage costs and preserve cash, consistent with its commitment to financial discipline. ' 
^̂ — Dow's sales increased 7 percent to $57.5 billioh,J'sefting a new sales re(:ofd for the Company;'as a 12 pefcdht increase in 

prices out-vveighed a 5 percent decline m volume,.Volatile feedstpck.and eoergy costs presented a significant challenge during 
I j the year, which the Company reacted to" with respo.nsive, price and Volume m,anagement, including the,implementation of two 

broad-based pricing inhiatives in the middle ofthe year. The Complhy's purchased feedstock and energy, cpsts increased 
$5.9 billion (28 percent) compared with 2007, making tliis the s.ixth consecutive year of double-digh percentage increases in 
feedstock iand energy costs. •:.' •>-„ :,;,-„:-?,•' •,...:• - ,-'" ;''.' ' "•• - - , : , . - ' - - s , . , . . •,„•,;-,,;;#<-•;.. ^r-,,^ 

The combined Performance segments (Perfonnance Plastics, Performance Chemicals and Agi-iciilttiral Scieiices) 
mhigated rising raw material costs with higher-prices across all operating segments, ofFsettmg a s,light-decline in voiume that 

•
was predominantly driven by weakness in the fourth quarter: The Agricultaral Scitences segment had .an exceptipnafyear, 

setting new records- for.both sales and eamings.-'Dow's cdrnfeioed;Basies segments'(Basic Plastics, Bas,ic;Gheimeals, and 
Hydrocarbons and Energy) .swiftly enactednieasores'' in the face, of volatile feedstock'and energy costs:'These actions led to 

r 1 double-digit percent price increases, which helped mitigate declining volumes. In addition, tiie beiiefit of Dow's strategic 
I—> decision to invest for growth through joint ventures was again.reflected in this year's results, witli I^ow's eq.uity:in eara.ings of 

nonconsolidated affiliates totalliiig $787 million. ' , ,, '-; , , . „ , , . : , : ; , , 

•
Overall, Dow's focus on price arid voliime .oiarj,agement, control of discretiooaiy spending.a,nd capita! expenditures, and 

active pdftfolio management helped to'paiiially bffsetdeteriorating results, in a;challenging economic ehvironment. Capital 
expendimres were $2.3 bilhon, above the level of depreciatioh but in line'with the target for the year.i'Worldng,cap:ital fell 

•
$3:3 billion compared with year-end 2007-due. i n ' pS to a' decline in fourth quarter sales and inventories as the Company 

reduced operating rates in the fourth quarter of 2008, The Gompany ended the year with'$2u8 billion of cash and cash . 
equivalents and reported.strongcash flow from operating activhie,s,pf $4:7 billion. Despite the'difficiilt economic-condhions 

•
in the latter part.of.the year, the Company-had sufficieot::iicp!dit5''ahd'financial, flexibility to meet all of its:business ••" 

obligations. . • . . : . . , . .•:- ,-•, - • : , - ; ; • - ; • : • ' , ; . 
In 2008, the Company continued its effort to implement its strategy, which is designed to reduce earnings-cyclicality and 

•
improve eami.ngs-growth.by,increasing investmentin the Performance businesses, maintaining integration with the-Basics 

businesses, and growing theBasics businesses through cost-advantaged joint ventures. ActionstakendiiringSOOS included: 
• Dow announced plans to invest in a state-of-the-art membrane chlor-alkah production facility at its Freeport, Texas 

site. The new facility will replace several facilities that are nearing the end of their economic life. 

Dow Agrosciences broadened its product portfolio and geographic reach with the announcements of six bolt-on 
acquisitions: Triumph Seed Co., Inc.; Daiiyland Seed Co.,lnc.; Bio-Plant Research Ltd.; assets of Renze Hybrids 
Inc.; assets of Sildwestsaat GbR; and assets of Brodbeck Seed Inc. 

Dow Polyurethanes broke ground on a major capacity expansion at its polyols plant in Temeuzen, The Netherlands. 

Dow Epoxy Systems introduced AIRSTONETM epoxy systems, a family of products with performance characteristics 
that are well-suited for use in the fabrication of wind blades. ' 

Americas Styrenics LLC, ajoint venture between Dow and Chevron Phillips Chemical Company LP, began 
operations. 

The Company announced two broad-based pricing initiatives to combat surging feedstock and energy costs. The first 
announcement, in May, called for an increase of up to 20 percent on all products. The second initiative, announced 
in June, called for an addhional price increase of up to 25 percent as well as freight surcharges. 

The SCG-Dow Group, a joint venture between Dow and The Siam Cement Group, broke ground on a world-scale 
propylene oxide facility in Thailand that will use innovative hydrogen peroxide to propylene oxide technology 
jointly developed by Dow and BASF. In 2008, the SCG-Dow Group announced a 50:50 joint venture to construct a 
specialty elastomers train, also in Thailand. 
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• Dow Water Solutions announced plans to expand hs Edina, Mhmesota manufacturing facility to produce additional 
products for advanced water solutions. It will be the third expansion at this location in the past eight years. 

• Dow Building Solutions completed hs acquisition of STEVENS ROOFfNG SYSTEMS™ and Geomembrane 
Systems. ' -

• Dow Izolan, ajoint venture between Dow and Russia-based Scientific Manufacturing Company Izolan Ltd., broke 
ground on a state-of-the-art polyurethane systems manufacturing facility in Vladimir, Russia. 

• The Kuwah Olefins Company, ajoint venture between Dow and Petrochemical Industries Company (K.S.C.) 
("PIC"), announced the launch of commercial operations of hs Olefms II Kuwah Program Ethylene Unh and its 
Ethylene Glycol Unit. 

• On November 28, 2008, the Company and PIC signed a Jomt Venture Formation Agreement ("JVFA") to form a 
50:50 global petrochemicals jomt venture, K-Dow Petrochemicals ("K-Dow"). However, PIC failed to close the 
K-Dow transaction on January 2, 2009, as required by the JVFA. As a resuh, the Company is pursuing all legal 
options available to it relating to PlC's failure to close the proposed K-Dow joint venture. In addition, the Company 
is in the process of seeking an altemative joint venture partner. See Matters Involving the Formation of K-Dow 
Petrochemicals at the end of Management's Discussion and Analysis of Financial Condition and Resuhs of 
Operations for additional information regarding these matters. 

• As economic conditions worsened toward the end ofthe year, Dow announced a restmcturing plan as part of a series 
of actions to advance the Company's strategy and respond to the recent, severe economic downtum. The 
restructuring plan included the elimination of approximately 5,000 jobs (including planned divestitures) and the 
closure of facilities inhigh-cost locations. Related to this plan, the Company recorded a pretax restructuring charge 
of $785 million in the fourth quarter. In addhion, the Company announced the temporary idling of nearly 200 plants. 

• On July 10, 2008, the Company and Rohm and Haas Company ("Rohm and Haas") announced a definitive 
agreement, under which the Company would acquire all outstanding shares of Rohm and Haas common stock for 
$78 per share in cash. The acquisition of Rohm and Haas would make the Company the world's leading specialty 
chemicals and advanced materials company, combining the two organizations' best-in-class technologies, broad 
geographic reach and strong industry channels to create a business portfolio with significant growth opportunities. 
The Rohm and Haas transaction did not close in January 2009 in light ofthe Company's determination that recent 
material developments created unacceptable uncertainties related to the funding and economics ofthe combined 
Dow and Rohm and Haas enterprise. This assessment was based on several macro-economic factors such as the 
continued crisis in global financial and credit markets, combined with the failure of PIC to fulfill its obligation to 
complete the formation ofthe proposed K-Dow joint venture. See Matters Involving the Acquishion of Rohm and 
Haas Company at the end of Management's Discussion and Analysis of Financial Condition and Results of 
Operations and Part I, Item 3. Legal Proceedings for additional inforraation regarding these matters. 

Looking to 2009, there are growing signs of a prolonged global economic slowdown, with growth rates in developed 
economies in North America and Europe projected to remain weak well into the first half of the year and possibly continuing 
for the entire year. With approximately two-thirds of its sales outside the United States, Dow's global reach is expected to 
enable h to continue to capture opportunities in developing regions, such as Brazil, India and China, where growth rates are 
projected to be more poshive than in the developed world, although not nearly as strong as in 2008. As the Company 
contmues to implement hs strategy in a volatile global economic environment, hs focus will remain on financial discipline, 
with an emphasis on cash preservation measures to ensure financial flexibility. 

Dow's results of operations and financial condition for the year ended December 31, 2008 are described in fiirther detail 
in the following discussion and analysis. 
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RESULTS OF OPERATIONS 
Dow reported record sales of $57.5 billion in 2008, up 7 percent from $53.5 billion in 2007 and up 17 percent from 
$49.1 biUion in 2006. Compared with last year, prices rose 12 percent (with currency accounting for approximately 3 percent 
ofthe increase), with increases in all operating segments and in all geographic areas. In 2008, double-digit price mcreases 
were reported in all operating segments except Performance Plastics (which was,up 8 perGent);_driYeriby,;cqntinuing;mcrfiases 
in feedstock and energy costs. In 2008, volume declmed 5 percent from last year, decreasing in^all segments except;,;!-
Agricultural Sciences (up 8 percent) and Hydrocarbons and Energy (up 5 percent). Thrbugh the;First half pf the year, volume 
improved 3 percent overall despite a 5 percent decline in the United States, biit fellinthe second half and inost notably in .the 
fourth quarter as global demand collapsed. From a geographic standpoint, 2008 volume was down hi all geographic areas, 
except India, Middle East and Africa ("IMEA"), which was up 3 percent from 2007,-The most significant volume decime was 
in the Unhed States, which ended the year down 11 percent from 2007. 

In 2007, sales rose 9 percent, as prices rose 7 percent, with increases in all operating segments and in all geographic 
areas. In 2007, the most significant price mcreases were reported in Basic Plastics and H}'drocarbons and Eoergy, driven by 
contmuing increases in feedstock and energy costs. Volume improved 2 percent in 2007, with gi-owth in.ali.segmente with the 
exception of a slight decline inRasic Chemicals.,From a.geographic standpoint, 2007,volume in the United States ̂ was down,: 
slightly from 2006, due m part to weaisn.ess in the housing and automotive industries,, while Europe and therest of the world 
reported significant volume growth..Growth was sfrong in Asia Pacific, »p 8 percent frpm 2006,,, and iri':Latm Anierica, up ,, 
7 percent . . . ., ; ,-,̂  -. ;;, - -, .; , > -- -P.'x _ - -' • -* 

. Sales in the United States accounted for 32 percent of total sales;in.2008, compared,with 34 percent in 2007 and;;, -
37 percent in 2006. See the Sales Price and Volume table at the end ofthe section titled "Segnient Results" for'details , ' . ; 
regardmg the change in sales by operating segment and geographic area. In addition, sales and other infonnation by operating 
segment and geographicarea are provided in Note.Tto the Consolidated; Financial Statem^^ .-: 

Selling Price Index 
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Gross margin for 2008 was $5.5 billion, compared with $7.1 billion in 2007 and $7.6.binion in 2006. Despite ihe 
$6.8 billion impact of higher selling prices, gross margin declined compared with 2007, due to an increase of S5.9 billion in 
feedstock and energy costs, lower sales vOlume;highef:c6sts of other raw materials, significantlyreduccd operating rates and 
the unfavorable impact of currency on costs. Gross margin was also irnpacted by Hurricanes Gustav and Ike. which hit the 
U.S. Gulf Coast; resulting in temporary outages for several of the Company's Gulf Coast production facilities and resulting in 
$181 inillion in addhional manufacturing;experises iiicluding the repair of property damage; clean-up costs, unabsorbed fixed 
costs and inventory wrhe-offs. In addition, gross,margin was reducedby legal expenses and other costs of $69 million in the 
fourth quarter of 2008 related to the K-Dow fransaction; these costs were expensed (to "Cost of sales") upon PlC's rclusal to 
close the K-Dow transaction (reflected in Unallocated and Other). In 2007, gross margin declined compared with 2006, due to 
an increase of $2.5 billion in feedstock and energy costs, higher costs of other raw materials, the unfavorable impact of 
currency oncosts and increased freight costs. , , . ; . , :; ; 

Dow's global plant operating rate (for hsohemicals and plastics businesses) was 11 percent of capacity in 2008, down 
from 87 percent of capacity in 200'7 and 85 percent of capacity in 2006, Operating rates declined across the businesses in 
2008, particularly in the second half of the year, impacted by actions taken by management in response to lower demand 
resulting frora the slowing global economy, as well as by Hurricanes Gustav and Ike which hh the U.S. GulfCoast in the third 
quarter of 2008. In 2007, operating rates improved compared with 2006 for most ofthe Company's businesses, reflecting a 
higher level of demand and the closure ofsome ofthe Company's manufacturing facihties. Depreciation expense was 
$2,016 million in 2008, $1,959 million in 2007 and$l,904 million in 2006, 
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Operating Rate 
- (percent) 

2004 TTT-s->-*••• 

2005 «KSF}S*^*s.*S£v^&i»!slisl!S!t!ts^e?i s^' 

2006 SBil^SSiSS^^SSiBiiSaX&SilS^eSSai -i'.x 

2007 B l ^ ^ ^ E ^ 

2008 .-.«*es*«v«- 'iAT-rnxx-, I 77% 

Personnel count was 46,102 at December 31, 2008,45,856 at December 31, 2007 arid 42,578 at December 31, 2006, 
Headcount increased slightly in 2008 from year-end 2007 primarily due to recent acquisitions, Headcount is expected to 
decime due to actions announced in the fourth quarter of 2008 to eliminate approximately 5,000 jobs (including planned 
divestitures). During 2007, headcount was impacted by the addition of research and development employees in India and 
China in support ofthe Company's growth initiatives; the addition of approximately 110 employees with the second quarter 
acquishion of Hyperlast Limhed; and the addition of approximately 1,700 employees with the second quarter acquisition of 
Wolff Walsrode, 

Operating expenses (research and development, and selling, general and administrative expenses) totaled $3,279 million 
in 2008, up 3 percent from $3,169 million in 2007, Operating expenses were $2,827 million in 2006, Research and 
development ("R&D") expenses were $1,310 milhon in 2008, compared with $1,305 million in 2007 and $1,164 million m 
2006, Sehing, general and administrative expenses were $1,969 million in 2008, compared with $i;864 million in 2007 and 
$1,663 millionjn 2006. In 2008, the increase in operating expenses was primarily related to planned spending for_grpwth 
initiatives in the Perforraance businesses and operating expenses for new acquisitions. In 2007, consistent with the Corapany's 
strategy, approxiraately 75 percent ofthe increase in operating expenses was related tp spending for growth initiatives and 
product development in the Performance businesses, including expenses related to the 2007 acquisition of Wolff Walsrode 
and Hyperlast Limhed, and for early stage research into new growth opportunities. The balance of the increase in 2007 was 
related to the global expansion of the Company's corporate branding campaign and other corporate expenses. Operating 
expenses were 5,7 percent of sales in 2008, 5,9 percent of sales in 2007 and 5.8 percent of sales in 2006. 

2004 

2005 

2006 

2007. 

2008 

Research and Development Expenses 
($ in millions and as a Percent of Net Sales) 

'sT,622 
2 5% 
S^Sia $1,073 
2.3% 
^ ^ 0 0 $1,164 
_ 2.4% 
i^^ae^a $1,305 
I 2.4% 
l"Vlĵ y<iffr!fi| $1,310 
J 2.3% 

Sel l ing, General and Administrative Expenses 
($ in millions and as a Etercent of Net Sales) 

,nn/i "b** i !^BSf436 
^""^ 3.6% 

The following table illustrates the relative size ofthe primary components of total production costs and operating 
expenses of Dow. More information about each ofthese components can be found in other sections of Management's 
Discussion and Analysis of Financial Condhion and Resuhs of Operations, Notes to the Consolidated Financial Statements, 
and Part 11, Item 6. Selected Financial Data. 
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Production Costs and Operating Expenses 
Cost components as a percent of total 2008 2007 2006 
Hydrocarbon feedstocks and energy 
Salaries, wages and employee benefits 
Maintenance 
Depreciatibn 
Restmcturing charges 
Supplies, services and other raw materials 
Total " 100%. 100% 100% 

48% 
10 
,3 

• 4 • 

3 
34 

•49% ' 
11:; 

. 3 
4 
1 

32 

49% 
11 

• 3 

4 
1 

-32'-

Amortization of intangibles was $92 million in 2008, $72 million in 2007 and $50 million in 2006. Amortization of 
intangibles was up m 2008 due to several small accfuisitions m 2007; During the fourth quarter of 2008, the,Cpmpany,., , 
performed its annual impahment tests for goodwiU. As a result ofthis review, rt was detemiined that goodwill associated .with 
the Dow Automotive and Polypropylene reporting units was impaired. The impairment was based on a. review performed bŷ  
managemerit in which discounted cash flows did not support the carrying vatoe of the goodwill. The Company, recorded • /,, 
pretax charges totaling $239 million for goodwill impairment josses including $209 million for the Dow Automotive reporting 
unit (hnpacting the Performance Plastics segment) and $30 million for the Polypropylene, reporting unit (impacting theBasic 
Plastics segment). See Note G to the Consolidated Financial Stateinents for addhional mfonnation regarding goodwill and 
other mtangible assets. •.:•.•-... 

On December 5, 2008, the Company's Board of Directors approved a restmcturing.plan as part of a series of actions to 
advance the Company's strategy and respond to the recent, severe economic downturn. The restructuring plan includes the 
shutdown of a number of facilhies and a global yvorkforce reduction, vvhich are targeted for completion by the end of 201.0. 
As a resuh of the shutdowns and global workforce reduction, the Company recorded pretax restructuring charges of 
$785 million in the fourth quarter of 2008. The charges consisted of asset write-downs and write-offs of $336 million, costs , 
associated \yith exit or disposal activities of $128̂ ^ million and severance costs of $321 million. The impact ofthe charges is 
shown as "Resfructuring charges" in the consolidated statements of income and was reflected inthe Company's segment 
results as follows: $109 million in Performance plastics, $24 million in Perforraance Chemicals, $98 million in Basic Plastics, 
$106 million in Basic Chemicals, $18 million in Hydrpcarbp.ns;and,Energy, and $430,milhon in Unallocated and.Gther, In 
addhion to, the. charges related.to the 2008 restructuring plari, the (Company alsorecprded'additional pretax charges of 
$60 million related to the 2007 restructuring plan, primarily impacting the Basic Plastics segment, and a reduction of 
$6 million related to the 2006 restructuring plan.; When the 2008 restructuring plan has been fully impleraented, the Company 
expects to realize ongoing annual savings of approximately $700 million. See Note B to the Consolidated Financial 
Statements for details on the restructuring charges.;, ; , . . 

On December 3, 2007, the Company's Bpard of Directors approved a restructuring.plan that includedthe shutdown of a 
nuraber of assets and organizational changes within targeted support, functions to, imprpye the efficiency and cost . 
effectiveness ofthe Company's global operations. As a result ofthese shutdowns and organizational changes, which are 
scheduled to be completed by the end of 2009, the Company recorded pretax resfructuring charges totaling $590 million in 
2007. The charges consisted of asset write-downs and write-offs of $422 million, costs associated with exit or disposal 
activhies of $82 railhon and severance costs of $86 million. The charges were reflected in the Company's segment results as 
follows: $184 million in Performance Plastics, $85 million in Performance Chemicals, $77 million in Agricultural Sciences, 
$88 inillion in Basic Plastics, $7 million in Basic Chemicals, $44 railUon in Hydrocarbpns and Energy; and;$105;million in 
Unallocated and Other. In 2007, the Company also recorded a $12 million reductionbf the 2006 restructuring charges, which 
included an $8 million reduction ofthe estimated severance costs (included in Unallocated and Other) and a,$4 million 
reduction ofthe reserve for contract termination fees (included in Performarice Plastics): Wheri the 2007 resfructuring plan 
has been fully implemented, the Company expects to realize ongoing annual savings of approximately $180 million..See 
Note B to the Consolidated Financial Statements for details on the restructuring charges. 
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Results of Operations - Continued 

On August 29, 2006, the Company's Board of Directors approved a plan to shut down a number of assets around the 
world as the Company continued its drive to improve the competitiveness of hs global operations. As a consequence ofthese 
shutdowns, which are scheduled to be completed at the end ofthe first quarter of 2009, and other optimization activhies, the 
Company recorded pretax restructuring charges totaling $591 million in 2006. The charges included asset write-downs and 
write-offs of $346 million, costs associated with exh or disposal activhies of $172 million and severance costs of $73 million. 
The charges were shown as "Restructuring charges" in the consolidated statements of income and were reflected m the 
Company's segment resuhs as follows: $242 million in Performance Plastics, $12 million m Performance Chemicals, 
$16 million in Basic Plastics, $184 million m Basic Chemicals, and $137 million in Unallocated and Other. When the 2006 
restructuring plan has been fully implemented, the Company expects to realize ongoing annual savmgs of approximately 
$160 million. See Note B to the Consolidated Fmancial Statements for details on the restructuring charges. 

During 2008, pretax charges totaling $44 million were recorded for purchased in-process research and development 
("IPR&D") impacting the Agricultural Sciences segment. Purchased IPR&D in 2007 amounted to $57 million m pretax 
charges; $50 million was related to acquisitions within the Agricultural Sciences segment and $7 million was related to the 
acquisition of Wolff Walsrode on June 30, 2007 and impacted the results ofthe Performance Chemicals segment. Future costs 
required to bring the purchased IPR&D projects to technological feasibility are expected to be immaterial. See Note C to the 
Consolidated Financial Statements for information regarding these charges. 

During 2008, pretax charges totaling $49 million were recorded for legal expenses and other transaction costs related to 
the pending acquisition of Rohm and Haas Company; these charges are reflected in Unallocated and Other. These charges 
were expensed in anticipation of a 2009 closing ofthe acquishion and the application of revised Statement of Fmancial 
Accounting'Standards ("SFAS") No. 141, "Business Combinations." 

Following the December 2008 completion of a study to review Union Carbide's asbestos claim and resolution activity, 
Union Carbide decreased its asbestos-related liability for pendmg and future claims (excluding future defense and processing 
costs) by $54 million. The reduction was shown as "Asbestos-related credif in the consolidated statements of income and 
was reflected in the resuhs of Unallocated and Other. In 2006, following the December 2006 completion of a study to review 
Union Carbide's asbestos claim and resolution activity. Union Carbide decreased hs asbestos-related liability for pending and 
future claims (excluding future defense and processing costs) by $177 million. See Note K to the Consolidated Financial 
Statements for additional information regarding asbestos-related matters of Union Carbide. 

Dow's share ofthe eamings of nonconsolidated affiliates in 2008 was $787 million, compared with $1,122 mihion in 
2007 and $959 million in 2006. Equity eamings declined corapared with 2007, reflecting volatile feedstock and energy costs 
in 2008 and the collapse in global deraand that took place in the fourth quarter of 2008. Equity eamings for 2008 reflected 
decreased eamings frora MEGlobai, EQUATE Petrochemical Company K.S.C. ("EQUATE"), Equipolymers and Siam 
Polyethylene Company Limited ("Siara Polyethylene"); partially offset by increased earnings from Dow Coming Corporation 
and the OPTIMAL Group of Companies ("OPTIMAL"). Equity eamings in 2007 exceeded $1 billion for the first time inthe 
Company's history, reflecting increased earnings from EQUATE, MEGlobai and OPTIMAL; See Note F to the Consolidated 
Financial Stateraents for additional information on nonconsolidated affiliates. 

Equity In Earnings of Nonconsolidated Affiliates 
(inmillions) 

2004 .S«Lr.~-.,?Vf*5i:?'v^»i-«:.' • 

2005 iy^^-'S'»siE>*3«w:«s • • 

2006 ii,-i??**s5i''?'':'.::^«ii.-a 

2007 :>.:?tA'.iSi:T*iAu«i5ir:«SfSS 

2008 fesT/FVE-SfflBftaf^'fi-
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Condition-and Results of Operations. _̂ ^ 

Sundry income - net includes a variety of mcome and expense items such as the gain or loss on foreign currency 
exchange, dividends from investments, and gains and losses on sales of mvestments and assets. Sundry mcome for 2008 was 
$89 mhlion, down from $324 million in 2007 arid $137 miUiori in 2006. Iri 2008, net sundry income reflected unfavorable 
foreign exchange hedging resuhs and a decrease in net gains on the sale of assets. In 2007, net sundry income reflected the 
impact of favorable foreign exchange hedging resuhs and gains on the sale of miscellaneous assets. In 2006, suridry income 
was reduced by the recognition of a loss contingency of $85 million (reflected in the Performance Plastics segment) related to 
a fine imposed by the Eurppean Commission ("EC") associated with synthetic mbber industry matters (see Note K to the 
Consolidated Financial Statements for additional information), *; • 

Net interest expense (interest expense less capitaUzed interest and interest income) was $562 million in-2008, up from 
$454 million in 2007 and $431 million in 2006. Interest income was $86 million in 2008, down from, $130 million in 2007 , 
and $185 million in 2006 principally due to lower interest rates on investments. Interest e.xpense (net of capitalized interest), 
and amortization of debt discount totaled $648 milhon in 2008, $584 million m 2007 and $616 miUipn in 2006. Merest;; 
expense increased due to an increased level of debt, throughout 2008 compared with 2007: ,. - ; . ' . , . , . 

The provision for income taxes was $667million In 2008, compared with $1,244 milUon in 2007 and $1,1-55 million in 
2006. The Company's effective tax rate fluctuates based on, among other factors, where income is eamed and the level of 
income relative to tax credits available. For example, as the percentage of foreign sourced income increases, the Company's 
effective tax rate declines. TheiCompany's tax rate is also influenced by the leve! of equity eamings, since most ofthe 
eamings from the Company's equity compaoies :ffire taxed at the joint venture level. In 2008, the effective tax rate was 
50,5 percent compared with 29.4 percent in 2007 aed 23.2 percent in 2006. In addition to the above factors, the tax rate for 
2008 was negatively impacted by goodwill impainnent losses fliat are aot deductible fpr tax puiposes. The tax rate for 2007 
was negatively impacted by a change in Geiman^taxlaw'thal was enacted in August 2007 and included a reduction in the 
German income tax rate. As a result of the 'change; 'the Company ,adjusted 'the value of its net de ferred tax assets in Gennany 
(using the lower tax rate) and recorded a charge of $362 .million against the ''Provision for income taxes"' in the tfiird quarter 
of 2007. Also in 2007, the Company changed tlie legal ownership stasciure of its investment in EQUATE, resulting in a 
favorable impact to the "Provision for income taxes" of $1 ll'imllionrn the fourth quarter of 2007. Excludirg these items, the 
effective tax rate was 23.5 percent m ,2007,-

Based on tax strategies developed in Brazil duriog 2006; .as well as projections of fiitare earnings, it was determined that 
it was more likely than not th,at tax loss canyforwards w6uld,be .«tilized,-resiilt!ng in a reversal of existing valuation 
allPwanceso'f $63 milliPn. This impact, combined with strong'finahcia! resolts in jurisdictioos with lower tax rates than the 
United States, enacted reductions in the tax rates in Canada and The Netherlands, and impio^ed earnings from a number of 
the Company's joint ventures, resulted in an effective tax rate for 2006 that was lower than the U.S. statutory rate.'Exduding 
the reversal ofthe valuation allowances in 2006, the effective tax rate for 2006 was 24.5 percent. The underKing factors 
affecting Dow's overall effective tax rates are summarized in Note S to the Consolidated,Financial Statements, 

Minority interests' share in income was $75;miilio'n in 2008, $98 million in 20G7 and $93 million in 2006. The decline m 
2008 was relafted to the third quarter 2008 redemption by the outside partner Of hs Pwnership interest in Hobbes Capital S.A. 
(see Note Q tothe Consolidated Financial Statements): :' 

Net income available for common stockholders was $579 million in 2008 ($0.62 per share) compared with 
$2,887 million in 2007 ($2.99 p.er share) and $3,724 million in 2006 ($3.82 per share). 

Net Income Available for Common Stockholders 
( i n m i l l i o n s ) •- •' - ' - - • ' ' ', 

J $ 2 , 7 9 7 
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Results of Operations - Continued 

The followmg table summarizes the impact of certain hems recorded in 2008, 2007 and 2006: 

In millions, except per share amounts 
Cost of sales: 

Impact of Hurricanes Gustav and Ike 
K-Dow related expenses 

Goodwill impairment losses 
Restructuring charges 
Purchased in-process research and 

development charges 
Acquisition-related expenses 
Asbestos-reiated credit 
Sundry income - net: 

Loss contingency related to EC fine 
Provision for income taxes: 

Geiman tax law change 
Change in EQUATE legal ownership 

structure 
Total 

Pretax 
Impact (1) 

2008 

$ (181) 
(69) 

(239) 
(839) 

(44) 
(49) 

-

-

-

-
$(1,421) 

2007 

-
-
-

$(578) 

(57) 
-
-

-

-

-
$(635) 

2006 -

-
-
-

S(591) 

-
-

177 

(85) 

-

-
$(499) 

Impact on 
Net Income 

2008 

$ (115) 
(44) 

(230) 
(628) 

(44) 
(43) 

-

-

-

-
S(l,104) 

2007 

-
-
-

$(436) 

(50) 
-
-

-

(362) 

113 
$(735) 

[2) 
2006 

-
-
-

$(445) 

-
-

112 

(84) 

-

-
$(417) 

Impact on 

2008 

$(0,12) 
(0,05) 
(0.25) 
(0.68) 

(0,05) 
(0,05) 

-

-

-
$(1.20) 

EPS (3) 
2007 

. -
-

$(0,46) 

(0,05) 
-

-. 

-

(0.38) 

0.12 
$(0.77) 

2006 

-
-
-

$(0.46) 

-
-

0,12 

(0.09) 

-

-
$(0.43) 

(1) Impact on "Income before Income Taxes and Minority Interests" 
(2) Impact on "Net Income Available for Common Stockholders" 
(3) Impact on "Earnings per common share - diluted" 

SEGMENT RESULTS 
The Company uses EBIT (which Dow defines as earnings before interest, income taxes and rainority interests) as its measure 
of profit/loss for segment reporting purposes. EBIT includes all operating heras relating to the businesses and excludes hems 
that principally apply to the Company as a whole. Additional infonnation regarding the Corapany's operating segments and a 
reconciliation of EBIT to "Net Income Available for Common Stockholders" can be found in Note T to the Consolidated 
Financial Statements. 

PERFORMANCE PLASTICS 
Performance Plastics sales were $15,793 million in 2008, up from $15,116 million in 2007 and $13,944 miUion in 2006, 
Compared with 2007, sales increased 4 percent as prices rose 8 percent, including a 3 percent favorable irapact of currency, 
and volume declined 4 percent. The improvement in prices was broad-based with increases in all geographic areas, as well as 
across all businesses with the exception of Dow Buildmg Solutions, which was flat versus last year, 'Volume declined in 2008 
due to the significant downtum in the global econoray in the fourth quarter of 2008. In 2007, prices increased 6 percent over 
2006 and volume improved 2 percent. 

Performance Plastics-Sales 
(in millions) 

2004 fj^^mMmrmiaMixmtMsmsio.449 
2005 'p^fmsa,^m^!m^£:sam^em& SI2.4Q5 

2006 m^wmi^;!^mms^j^m^^ $13,944 
2007 'S'wm^^!sMMm:MsiL^^m^mmm sis.t 16 

1515,793 
2008 

Performance Plastics - EBIT 
(inmillions) , " 

2004, a n $1,075 

''̂ (in.h |̂ ii3fiM^̂ SIiM ŝsJi!̂ 3 |̂ !52 60/ 

2007 ^ ^ ^ S 1 , 3 9 0 

2008 IS264 

EBIT for 2008 was $264 mihion, compared with $1,390 million in 2007 and $1,629 mihion in 2006. Results for 2008 
were negatively irapacted by a goodwill irapairment loss of $209 million, costs of $48 million related to the U.S. GulfCoast 
hurricanes, and restructuring charges of $ 111 million related to the closure or impairment of several manufacfriring facilhies 
announced in the fourth quarter. Despite the improvement in prices, EBIT for 2008 declined fi^om 2007 primarily due to the 
slowing global economy, which resulted in lower sales volumes and reduced operating rates across the Company's 
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manufacturing facihties, lower equity eamings, significant increases in feedstock and raw material costs, and the unfavorable 
impact of currency on costs. 

Results for 2007 were negatively impacted by net restrucmririg charges of $180 million related to th^ fourth quarter of 
2007 announced clbsure or impairment of a number of manufacturing facilities;. EBIT for 20()7 declined frorii;20Q6 primarily 
due to lump sum technology licensing revenue realized iri 2006 that did not recur in 2007 and ah increase in operating 
expenses'related to the Company's effort to exparid'geographic markets:and develop new technblogies arid prdduct' . ;,; 
applications within the Perforriiance Plastics segriieht. EBIT for 2006 included a fine of $85 milliori iihposed by the European 
Commission associated with the synthetic mbber mdustry matter and $242 million in asset resfructuring costs as part ofthe 
plan announced by the Company in the third qiiarter of 2006, which included the penriarifent shutdown ofthe Company's 
toluene diisocyanate ("TDF') plant in Porto Marghera, haly. See Note B to the Consolidated Financial Stateriiehts for 
information on restructuring charges. ' . . . 3 - ' " ' \ 

Dow Automotive sales fof-2008 declined Tpercent from 2007, as a IQ.percenrimprovement in price'.was,more than. 
offset by an 11 percent decline in volume, driven bya seyere dowritum in the-globai automotive'industry.'Diiriiig 2008, the 
busmess worked to restore margins compressed by higher raw material costs and was,successful in raising prices across all 
geographic areas. The decline in volume was most significant in North America where a weak econdmyand a drop in; ' ' ,'. 
consumer-confidence, coupled with tight credit, markefs^ limited 'deihand. Automotive niMufactiirerstook action in the'fourth,' 
quarter to reduce inventories and preserve-cash, driving demand Arther downward forthe yeai-.Diie tothe'sigriifieanf '.,; 
downturn across the industry, -when the Com'pany performed its'annual review bfgoddwillinthfe,fourth qiiart.eT,1t:was . 
determined that the goodwill associated with the'Do-w Automotive repprting unit was' impaired;resulting,in a'charge'-of 
$209 million. In addition,'the Company aninounced a restriicturingplan'io the fourth ijuarter of 2008^ tliat included a'charge of 
$27 million for impairment ofthe automotive sealants business in Europe, which will be divested in the-first, quarter of 2009.'. 
EBIT declmed in 2008 'as a'resiilt ofthese charges and the'downturninthe automotive industry, -vyhich resulted in lower sales 
volumes-ahd rediiced operating rates. EBIT for 2007 -was reducedby a'$64.mil.pdii charge primar'ily assoaated whhthe''-, • 
Corapany's decision in the fourth quarter of 2007 to exh the aatonTOtive'sealaints business in North'Aurierica, Lati.e;A.merica, 
and Asia Pacific. ' ' *' '" ' *' • '' '• ' ' ' '"' ' ' ' 

Dow Building Solutions sales.for 2008 werehp slightly vereos the prior year due to a 1 percent improyement in -volume. 
Prices were flat versus 2007 as a 4 percent decline in prices' was offset by a'4 percent favorable curieni:;y;impa"cC Results for 
the business were heavily impacted by the financial crisjs "in North-America; resulting in a deci ine'in'demarid for building and 
construction-materials in 2008. EBIT in 2008 was riegafivBly inipacfeS'byresffuctaring "charges df$13 ihiiiibn.JKsOciated with 
the closure of three'manufacturing plants! Coihpared with 2007,, EBIT for 2008 was dbwri due to sharply higher hydrpbarbori 
and raw material costs in the firsthalf of the year and the significairit ecorioiiiic downmrn in the secondhalf of the year. EBIT ; 
for 2007 was reduced by $21 million of restructiiririg charges related to the closure bf five small manufacturiiig'plants; - ; 

Dow Epoxy sales in 2008 declined 7 percent Compared with last year; as aril 1 percent drop in voliiihe riiore thari offset a 
4 percent improveraent in price, mcluding a 2 percent favorable impact of currency. Demand declined in all geographic areas ^ 
and key market segments as a result-of the financiaf crisis and global economic downturri. The decline invplume-vi^asriiost ; 
noticeable in Asia Pacific where demand for electrical laminate applications in consumer elecfronics trended sharply lower in .' 
the second half of the year. The improvement'in price was largely due to a'more favorable overall sales'mix,;with particular ' 
strength in the business' specialty product offefings. Resuhsfor 2008 included a restructuring charge'bf $28'milhoh related to 
the Company's fourth quarter decision to exit the solution vinyl resin business and shut down its manufacttiring plahit Ipcated 
in Texas City, Texas. In additiori, the business incurred costs of $15 million due to the U-S. Gulf Coast hiirricanes in the ' 
second half of 2008. Compared with 2007, EBIT declined in 2008 due to the slowdown in the global ecphpnjy; which "; 
resulted in lower sales volume and reduced'operating rates, significantly higher hydrocarbon and raw material costs'and ; 
increased operating expenses. In 2007, EBIT was negatively impacted by a $2 million charge related to the Company's _ 
decisionto exit the hydroxyalkyl acrylate business. 

Polyurethanes and Polyurethane Systeriis-̂ sales for 2008 increased 3 percent versus the prior year with a 10 percent 
increase in price offset by a 7 percent dechne iri volume: The improvement in price Was reported in all geographic areas and 
product lines, supported by significantly higher hydrocarbon and raw material prices during most of the year. The dechne m 
volume was driven by a sharp drop in demand late in the year due to the weakened giPbal economy and'effofts by custpmers 
to preserve cash and reduce inventory levels. EBIT for 2008 was negatively impacted by $25 million of costs related.to the 
third quarter hurricanes, and $1 million of restructuririg charges. Compared witli last year, EBIT decliried sigriificaritly due to 
the global economic slowdown, which resuhed in a significant decline in sales volume and reduced operating rates, and 
significantly higher raw material costs. 

Specialty Plastics and Elastomers established a new sales record in 2008, up 14 percent from 2007 due to a 12 percent 
improvement in price and a 2 percent increase in volume. Double-digh price improvement was reported in all geographic 
areas except Asia Pacific where prices improved 9 percent. The gain in volume was largely due to a new marketmg agreement 
between the Company and Nippon Unicar Company Limhed ("NUC"), a nonconsolidated affiliate, which became effective m 
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the first quarter of 2008, Excluding the impact ofthe new marketing agreement with NUC, volume was flat with 2007. EBIT 
for 2008 was reduced by restmcturing charges of $42 million, which included $40 miUion for the Company's-fourth quarter 
decision to shut down facilhies that manufacture NORDEL^M hydrocarbon rubber in Seadrift, Texas, and TYRIN''''V 
chlorinated polyethylene in Plaquemme, Louisiana, and a $2 million adjustment to the 2007 restructuring charge related to 
confract cancellation penalties associated with the decision to shut down the mbber plant located in Berre, France. In addition, 
EBIT was reduced $7 million due to the impact ofthe hurricanes in the secondhalf of 2008. Compared with 2007, EBIT for 
the business declined due to lower operatmg rates, lower equity eamings and higher raw material costs. Resuhs for 2007 
included restmcturing charges of $97 million which included impairment charges related to the mbber plant in Berre, France 
and a fiber solutions plant m Tarragona, Spain. 

Technology Licensing and Catalyst sales and EBIT were up significantly in 2008 due to increased licensing of 
polyethylene technology in Europe and increased licensing of polypropylene technology and catalyst sales in IMEA. 

Performance Plastics Outlook for 2009 
Due to an expectation of contmued softness in the global economy, Perfonnance Plastics sales are expected to decline in 
2009, with particular weakness m the first half of the year. Expectations are for a recovery to begin late m 2009 as demand 
begins to improve and spending related to aimounced economic stimulus plans increases. A number of the businesses within 
the Performance Plastics segment stand to benefit from mcreased spending on mfrastructure projects. In addition to lower 
sales volume in 2009, hydrocarbon and raw raaterial costs are expected to be lower, creating downward pressure on selling 
prices. 

Dow Automotive expects sales to be down for the year, in line with global automotive industry trends, driven by a lack of 
consumer confidence and tight credit markets. North America and Europe are expected to experience the most significant 
declines. Prices are expected to be in line with 2008 as compethive pressure associated with the downtum in the autoraotive 
industry will make price increases difficult to implement. Dow Automotive will continue to take action in 2009 to exit low 
margm business. 

Dow Building Solutions expects sales volume to decline in 2009 due to the expanding effects ofthe global economic 
crisis. The constmction industry in general is not expected to improve before late in 2009. North Ainerican producers pf 
extruded polystyrene foam are required by the Montreal Protocol to have new foaming agent formulations implemented by 
year end 2009. This will result in.manufacturers incurring additional costs and capital spending iri2009. The process of 
converting the various manufacturing plants is expected to reduce North American production capacity. Further, it is expected 
that some capacity will be permanently shut down as manufacturers decide not to invest in the foaming agent conversion. 
Dow Building Solutions has previously announced its decision to shut down three extraded polystyrene plants by the end of 
2009. 

Dow Epoxy volume is expected to be down in 2009 due to the fourth quarter of 2008 decision to exit the,solution vinyl 
resin business and the expectation that^pyerall industry deraand will remain low in the first half of 2009, although some 
improvement is expected late in the year. Sales of epoxy systems into wind energy applications are expected to continue 
growing despite the downturn in the global economy. Excess capacity across the industry will create a very competitive 
market place in 2009. -

Polyurethanes and Polyurethane Systems expect volume to be soft in the first half of 2009 with some recovery in the 
secondhalf of the year linked to overall improvement in global economic conditions. Prices are expected to be lower in 2009 ,—, 
consistent with lower hydrocarbon and other raw material costs. Recent capacity additions are expected to keep industry 
operating rates depressed. 

Specialty Plastics and Elastomers expect sales volume in 2009 to be well below 2008 levels with particular weakness in 
the first half of the year. Prices are projected to be lower in 2009 due to declining hydrocarbon and other raw material costs 
and increased competitive pressure as market participants aggressively pursue sales volume in a weak market. Medical and 
food packaging applications are proving to be somewhat less irapacted by the global downturn, and govemraental economic 
stimulus plans that target increased spending on infrastructure projects could help fuel growth in some niche applications like 
wire and cable. 

Technology Licensing and Catalyst revenue for certain products is expected to grow in 2009 due to increased catalyst 
demand associated with new plants starting up in 2009. However, demand from existing plants is expected to be down due to 
lower operating rates. 
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PERFORMANCE CHEMICALS 
Performance Chemicals sales mcreased 11 percent to $9,229 million in 2008, compared with $8,351 mihion in 2007; sales 
were $7,867 million in 2006. Compared with 2007, prices increased 14, percent; voluirie fell 3'percent as demarid'dropped iri 
the second half of the year. The iricrease in price's lri'2008yvas driven by higher raw material costs: In 2007, volume mfcreased 
2percent from 2006 due in large part to the acquisition of Wolff Walsrode, while prices rose 4 pefcerif''- :•'• 
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Performance Chemicals-Sales 
(in mllions) 

2005 ^^g^'^^^'p.fZ:^H -

2006 tSlS„^a''^!la^\,T.,1i . -• 

2007 #^i^^kT»is'^^ -- > 

2006 ^^^aPJi^TX^'S^'^VAm '-'•i !•"-

Performance Chemicais - EBIT 
(in millions) 

L 

2004 

2005 

2006 

2007 

2008 

»"-'2C 

^ ^ S i S'l ,435 

* ^ ^ S 1 2 4 2 

^ ^ S * t 9 ^ '• 

^ B M ti.o'̂ xi 

EBIT for 2008 was $1,010 mihion, compared with $949 millioB in 2007 and $1,242 million in 2006. EBIT increased in 
2008 as higher prices and increased eqiuty earnings from OPT1KL4L and Dow Commg were partially offset by higher raw 
material costs and reduced operating rates, fn addition, FBlT/or 2008 was reduced by restrucfaring charges totalhig^ 
$24 million and $15 million of costs related to the U.S. Golf Coast hurricanes. The restmcturing charges included the v.Tite-
down of manufacturing assets (due to plant closures in Xiaolan, China; Varcnnes, Quebec, Canada:-King's Ljun, United 
Kingdom; Pittsburg, Califomia; Plaquemine, Louisiana; and Midland, Michigan), In 2007, EBIT declined as higher raw 
material and energy costs and higher operating expenses related to product development and growth initiatives more than 
offset higher selling prices, hi addition, EBIT in 2007 was reduced by restrucmiing charges totaling $85 million and a 
$7 million charge for IPR&D related to the acquishion of Wolff Walsrode, in 2006, EBIT was reduced b\ restructuring 
charges totaling $12 million. See Notes B and C to the Coosolidated Financial Statements for additional inforaiation 
regarding restructuring charges and IPRilD. 

.• Designed Poij'iners sales increased 20 percent versus 2007, with volume grow th of 13 percent and price increases of 
7 percent including a 3 percent favorable impact of cuiTeiic). The improvement in volume was dn\sa by the foii-yeas" impact 
ofthe 2007 acquisition of Wolff Walsrode and strong sales of methy! cellulosics used in pharmaceutical and food 
applications. Benefiting from the membrane production capacity stait-op in Edina, Minnesota, volume improved in Dow 
Water Solutions, particuiariy in the reverse osmosis and ion exchange water^applications. Compared with 2007, EBIT 
improved as higher sales raore than otfset higher raw material costs and higher operating expenses. EBIT for 2008 was 
reduced by restructuring charges totaling $10 miliion related to the pennanent closure of a pharmaceutical plant in Midland, 
Michigan and a manufacturmg plant in Plaquemine, Louisiana, and $2 million for hurricane-related costs. EBITfbr 2607 was 
reduced by resfructuring charges totaling $27 million-related to the permanent closure ofthe cellulpsics plant in Ai-atil, Brazil, 
and the shutdown of a second small pharmaceuti'cai:plant in Midland, Michigan, as wellas a $7 niilliori IPR&Dcharge; ' 

Dow Latex sales increased 5 percent yersus2067,;with a 16 percent increase in price and an 11 percent decrease in 
volume. Compared with 200'7, paper and carpeit latex prices were higher in all geographic areas, whilevfoliiine declined due to 
economic conditions in both indusfries: Carpet latex volume was down due to the slowhousing industiy,-Paper latex; i;̂  ; 
contmued to be irapacted by changes; in the advertising industry, as spending moves tb\vard ahemative media versus print and 
coated paper, as weU as excess capacity iri both North America and Europe. Significaritiy higher pr-ices'fbrlpeci'alty latex 
were negated by volume dechries due to weak'demand for archhectural coatings. EBIT fiir 2008iincreased*'CGnipared with : 
2007 as higher selling prices-were partiahy offset by higher raw material costs and lower volumes. In addition, EBIT in 2008 
was reduced by restructuring charges of $14 milhon related to the permanent closure of four manufacturmg fhcilities located 
in Varennes, Canada; Pittsburg, California; King's Lynn, United Kingdom; and Xiaolan, China. EBIT for 2007 included a 
charge of $42 million related to the wrhe-down ofthe Company's indirect 50 percenf interest in Dow Reichhold Specialty 
LatexLLC. "* '" ' --';' " ' ' ; . • - ' ' , 

Specialty Chemicals sales vvere up 9 percent versus 2007, with a 16 percent increase in price and a 7 percent decrease in 
volume. Compared with 2007, prices were lip across all geographic areas principally driven byhi^her raw tnaterial bosts, ' 
Volume declined versus 2007 primafily dtie'to lower demarid across all major products as customers depleted iriveritory 
levels. Despite,improvements in prices arid'e'q|uity eamings from OPTIMAL, EBIT declined hi2008 due to Higher raw 
material and energy costs, lower sales volume' and lower operating rates: In additibn, EBIT iri 2008 wasjrediiced by hurricane-
related costs of $ 13 million; E B I T for 200'7 included resfructiiring charges of $ 16 milliori related to the Write-cloWn of two 
manufacturmg facilities. .-•' • ••'-'• • • • , ' . , - , ' • • 
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Performance Chemicals Outlook for 2009 
Performance Chemicals sales for 2009 are expected to decrease due to lower demand for paper and carpet and continued 
weakness in the housing industry. Lower demand and declining raw raaterial costs will put downward pressure on selling 
prices. 

Designed Polymers sales are expected to decrease slightly. An anticipated increase in sales of METHOCELTM cehulose 
ethers used m food, pharmaceuticals and personal care products is expected to be partially offset by a decrease in sales of 
methyl cellulosics used in the construction industry. Sales of specialty polymers, biocides, and the specialty chemical products 
of ANGUS Chemical Company are expected to decrease, while Dow Water Solutions sales are expected to be fiat versus 
2008. . . : , 

Dow Latex sales are expected to decrease due to the contmued slowdown in the housing industry, impacting demand for 
both carpet and specialty latexes. Significant pressure on pricing is expected as raw material costs decline and demand fiirther 
weakens. . • ' .; 

Specialty Chemicals sales are expected to decline. "Volume is expected to remain at low levels in the first half of 2009;, 
however, mventory restocking should offset slower demand m the secondhalf of 2009, Prices are expected to decrease due to 
declining monoethylene glycol prices, putting pricing pressure on ethylene oxide derivative products, including amines and 
glycol ethers, 

AGRICULTURAL SCIENCES 
Sales for Agriculmral Sciences were a record $4,535 million in 2008, compared with $3,779 million in 2007 and 
$3,399 million in 2006: "Volume increased 8 percent compared with 2007, while prices increased l2 percent. Sales were up 
significantly across the segment due to favorable economic conditions within the agricultural industry and sfrong demand for 
agricultural products in 2008. Corapared with last year, prices mcreased in response to sfrong demand, escalating raw material 
costs and tight global supply of certain products. "Volume for seeds, trahs and oils grew 33 percent year overyear; com grew 
29 percent and sunflower grew 74 percent. Six new acquishions were completed in 2008, as Dow AgroSciences continued to 
increase scale and reach in the seeds industry. Volumes for new agriculturaf chemicals products, penoxsulam rice herbicide 
and aminopyralid range and pasture herbicide, continued to show sfrong growth, almost doubling year-over-year sales. High 
commodity prices and excellent growing conditions across Europe and North America drove strong sales of proprietary 
herbicides. New cereal herbicide pyroxsulara also benefited, having a strong and successful launch, and together with 
spinetorara insecticide received excellent custoraer-support in their first full year of launch. Commodity products, glyphosate 
and acetochlor herbicides, as well as chlorpyrifos insecticides, also experienced solid year-over-year growth. 

In 2007, volume increased 9 percent over 2006, while prices increased 2 percent. Volume increased as demand for cereal 
and corn applications grew, while spinosad and chlorpyrifos insecticides benefited from a mild wiriter and early spring in 
Europe. The increase in price was primarily driven by the favorable impact of currency which offset local currency price 
decreases associated with generic compethion. .: 

Agricultural Sciences 
(in millions) 

200- ir--il^maiM $3,368 

200i, ji'.;jdl^iStel $3,364 

2006 1 ^ ^ ^ 3 3 , 3 9 9 
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Agricultural Sciences- EBIT 
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-X - - ~ . . . 

S586 

I $543 

$415 

$467 

$761 

EBIT in 2008 was $761 million, a new annual record, versus $467 mihion in 2007 and $415 million in 2006. Despite an 
increase in raw material costs and operating expense (in support of growth initiatives), EBIT for 2008 improved significantiy 
due to the mcrease in sales, the resuh ofthe buoyant agricultural market and new product launches. EBIT m 2008 was 
negatively impacted by $44 million of IPR&D costs related to seed acquisitions, $3 million in restmcturing charges, as well as 
a $2 million impact related to the 2008 hurricanes. In 2007 EBIT increased from 2006 on strong demand related to high farm 
commodity prices and increased acres planted, economic stability across Latin America and marked improvement m the seeds 
business. EBIT in 2007 was negatively impacted by $77 million of restructurmg charges primarily related to the impairment of 
the Company's manufacturing site in Lauterbourg, France, and by $50 million of IPR&D charges related to acquisitions. 

38 



L_J 

a 

a 
• 
D 
a 
D 
D 
D 
• 
D 
D 
D 
D 
n 

The Dow Chemical Coihpany and Subsidiaries 
PART II, Item 7. Management's-Discussion and. Analysis'of Financial 

^ Condition and Results ;of Operations. .; 

Agricultural Sciences Outlook for 2009 
Agricultural Sciences sales for 2009 are expected to grow above the levels achieved m 2008. Volume is anticipated to 
increase in key regions; however growth may be dampened by cuirent'economic coriditioris and as lower farm comniodi^ 
prices impact global demand and grower confidence. New products sales of pyroxsulam, spinetorara, penoxsulam and 
aminopyralid are expected to ramp up in 2009, and HERCULEXT'^ insect protection is expanding into Brazil. Investments in 
technology, scale and reach in the seeds, traits and oils business remain a priority. . 

BASIC PLASTICS - :•• : , ,-̂  , , 
Sales for the Basic Plastics segment were $12,974 million in 2008, up 1 percent from $12,878 milliori in 2007. Sales were 
$11,833 million in 2006. Prices increased 13 percent in 2008, while volume decreased42 percent; While sfrPng price • ' ' 
increases were reported m all geographic areas, there was considerable decline in prices in the fourth quarter. During the first 
nine months-of 2008, prices moved significantly higher in response to rapidly escalating feedstock and-ehergy'costs:. Inthe 
fourth quarter, an unprecedented drop in feedstock costs and theglob'al economic crisis resulted insigoificaisf price declines 
across all geographic areas and product lines. While;'voluriie improved in IMEA; high prices, wide fliictuations ie'feedstock 
and energy costs,' and growing weakness in tbe global economy resulted;in voliume declines in ali other ge,ogr,aphic: areas. ' -" 
North America volumes were reduced by. the May 2008 formation of Americas'Styrenics LLC; the: December 2007 closure of 
the polypropylenemanufacturmg facility,at St:-Charles Operations in Hahnville, Loiuisikia;and'^^^ 
Coast hurricanes. In 2007, prices' increased 8 percent over 2006, while volume incfea:sed 1 percent Price increases' were,"' '• 
reported in all geographic areas, reflecting significantly higlier feedstock and energy cbsts; While 2007 volurne was higher in , 
Asia Pacific andLurope, higher prices, a competitive iridustry, and ooiic'ernsabofltthesfrenglh:ofthe U.S; economy resulted -
in lower volume in North America, which was alsbiriipacted by the shutdown df ti*'© prodtiction facilities atthe eodpf 2006, 

Basic Plastics - Sales 
(in millions) 

Basic Plastics •• EBIT 
(in mil;oris; 
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EBIT for 2008 was $981 million, down frpm.$2,006 million in 2o07 aiid S2,022 inillion in 2006. EBIT declined in 2008 
as price increases were not sufficient to offset the significant increases in feedstock and other raw material costs, lower equit\ 
eamings, and reduced operating rates;'While equity earnings fron-! EQlJAfE wereslightij. higher !han 2007, f.BI i was 
negatively impacted by significantly lower.earnings from Siam Poi\eihyiene and KquipoKmers. and a loss from Americas 
Styrenics LLC. EBIT in 2008 was reduced by restructuring charges totaling S148 million. I he restructuring charges refiecl 
the write-down ofthe Company's investnient in a project to form ajoint venture in Oman with the Oman Petrocheraicals 
Industries Company LLC; costs related to the shutdown of production facihties (Temeuzen, The Netherlands; Freeport, 
Texas; and Riverside, Missouri); as well as costs associated with the permanent shutdowriof the operations .̂of the Petromont 
and Company, Limited Partnership ("Petromonf) joint venture in Varennes, Canada. EBIT also included a goodwill 
impairment loss of $30 million associated with the polypropylene reporting unit (see Note G to the Consplidated Financial 
Statements), as well as cpsts of $14 million related to theU.S. Gulf Coast hurricanes. EBIT declined in 2007 asprice 
mcreases were not sufficient to offset the sigriificant increase in feedstock and other raw material costs. Equity.eamings . 
increased over 2006 due to'significantly higher earnings from EQUATE (due to planned maintenance tumarounds in 2006), 
partially offset by lower equity eamings from Siam Polyethylene and Equipolymers. EBIT in 2007 reflected, restmcmring 
charges totaling $88 million related to the announced shutdown ofthe polypropylene production facility at St. Charles 
Operations in Hahnville, Louisiana; the write-down ofthe Company's, 50 percent interest in Petrompnt; and the wrhe-off of 
abandoned engineering costs. In addition, EBIT in 2006 was negatively impacted by restmcturing charges totaling ; . 
$16 million related to the shutdown of the polystyrene and polyethylene production facihties in Samia, Ontario, Canada, 

Polyethylene sales increased 11 percent in 2008 as prices increased 16 percent and vplume declined 5 percent. During the 
first nine months of 2008, double-digh price increases were seenin ah geographic areas in response to significantly higher 
feedstock and energy costs. Prices fell sharply in the fourth quarter as the result of an unprecedented drop in crude oil prices. 
Volume declines occurred as the growing global economic crisis and rapidly declining oil and natural gas prices resuhed in 
customers significantly reducing purchases. Volume in Asia Pacific was lower during the second half of the year as customers 
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were slow to retum to the market followmg the Olympic Games. Desphe the improvement in selling prices, EBIT declined in 
2008 due to higher raw material costs, the decline in volume, lower operatmg rates and lower equity eamings frpm Siam 
Polyethylene. EBIT in 2008 reflected restructuring charges of $142 million including the wrhe-down of costs associated with 
the Oman Petrochemicals Industries Company LLC joint venture; and costs associated with the permanent closure ofthe 
Petromont joint venture. EBIT for 2008 also reflected costs of $12 million related to the U.S. GulfCoast hurricanes, EBIT in 
2007 reflected a restructuring charge of $46 million related to the impairment write-down ofthe Company's 50 percent 
interest in Pefromont andthe write-down of abandoned engineering costs of $16 million. EBIT in 2007 was favorably 
impacted by a gain on the sale ofthe Company's low-density polyethylene plant in Cubatao, Brazil, in the second quarter of 
2007. 

Polypropylene sales decreased 10 percent in 2008 as prices improved 10 percent and volume declined 20 percent. 
Polypropylene prices increased during the first nine months of 2008 in response to significantly higher propylene costs; 
however prices fell sharply in the fourth quarter due to declining feedstock costs. Volume declined significantly in Europe and 
North America during 2008. Volume in Europe was lower due to new industry capacity and lower demand. Volume in North 
America was lower due to the December 2007 shutdown ofthe Company's polypropylene manufacturing facility at 
St. Charles Operations in Hahnville, Louisiana, reduced customer demand, and lower exports. EBIT was significantly lower 
in 2008 due to higher propylene costs, lower volume, reduced operating rates, the $30 million goodwill irapahment loss 
associated with the polypropylene reporting unit (see Note G to the Consolidated Fhiancial Statements) and $2 million of 
costs related to the U.S. Gulf Coast hurricanes. EBIT for 2007 was negatively unpacted by a restructuring charge of 
$26 million related to the shutdown ofthe Company's polypropylene manufacturing facility at St. Charles Operations. 

Polystyrene sales declined 28 percent in 2008 as prices improved 3 percent and volume decreased 31 percent. Prices 
unproved in all geographic areas, reflecting significantly higher feedstock and energy costs. Volume declined significantly in 
North America and Latin America due to the formation of Americas Styrenics LLC in May 2008, Volurae also declined in 
Europe and Asia Pacific as the growing economic crisis and high prices resuhed in lower demand. In 2008, EBIT was 
significantly lower than 2007 due to higher feedstock and raw material costs, lower volume, reduced operating rates, equity 
losses from Americas Styrenics LLC, and restructuring charges of $6 million related to the shutdown ofthe Corapany's 
production facilities in Temeuzen, The Netherlands; and Riverside, Missouri, 

Basic Plastics Outlook for 2009 
Feedstock and energy costs are expected to increase from year-end 2008 levels during 2009, but on average remain lower 
overall than in 2008, The global economy is expected to remain weak during 2009, limhing the ability to increase prices and 
grow volume. New global polyethylene and polypropylene capacity will be coming on-line durmg 2009 further increasing 
competition and limiting the ability to increase prices and improve volumes. 

With feedstock costs expected to be lower on average in 2009, polyethylene raargins are expected to be lower as well. 
Significant new Middle East industry production capacity will be coming on stream during 2009 and, given that these will 
have cost-advantaged feedstocks, exports from the Middle East to Europe and North America are expected to increase. 
EQUATE will start up a new polyethylene train in raid-2009, however equity eamings are expected to be significantly lower 
due to depressed polyethylene prices and lower demand. 

Polypropylene prices and demand are both expected to remain low during 2009, The business will be impacted by lower 
feedstock costs, the global economic slowdown, and new industry capacity in the Middle East that will come on-line during 
the year. With the shutdown ofthe St, Charles Operations production facility in 2007, the focus in North America will 
continue to be on targeted, higher margin products, and the business expects to achieve margins similar to 2008, In Europe, 
new industry capacity in the Middle East and weak industry fundamentals will negatively impact margins. 

Polystyrene prices and volume are both expected to decline in 2009. Volume will be lower, reflecting the full-year impact 
ofthe formation of Americas Styrenics LLC. The shutdown of polystyrene production facilities in The Netherlands and 
United States will also negatively impact volume. Prices are expected to decline in 2009 as a resuh of lower feedstock costs. 
Desphe these challenges, the business expects to achieve margins similar to 2008. Equity earnings from Americas Styrenics 
LLC will be lower due to poor mdustry dynamics and planned maintenance turnaround activhies. 

On November 28, 2008, the Company and PIC signed a Joint Venture Formation Agreement("JVFA") to form a 50:50 
global pefrochemicals joint venture, K-Dow Pefrochemicals ("K-Dow"). However, PIC failed to close the K-Dow transaction 
on January 2, 2009, as required by the JVFA. See Matters Involving the Formation of K-Dow Pefrochemicals at the end of 
Management's Discussion and Analysis of Financial Condition and Resuhs of Operations for additional information. 
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BASIC CHEMICALS 
Sales for Basic Chemicals were $5,693 million in 2008, compared with $5,863 million in 2007 and $5,560 million m 2006. 
OveraU, sales decreased 3 percent as prices rose 13 percent and volume decreased 16 percent. Price increases were reported 
in all geographic areas with particular strength in Latin America ahd North Anierica, driven by sigriificarit increases in 
feedstock and energy costs through the third quarter of 2008 and'tight industry supply/demarid balances in the caustic soda 
market that drove prices.higher. Volume decreased across ah busmeSs arid geographic areas, withthe-'largesf decline,iri ' '-
ethylene oxide/ethylene glycol ("EO/EG"), mainly driven'by weak economic condhions, poor industry fuhdameritals and ' 
planned and unplanned outages. In'2007, volume was down 1 percent from 2006, due to declines in EG and ethylene 
dichloride ("EDC") driven by the shutdown ofthe Company's EDC production facility in Fort Saskatchewan, Alberta, 
Canada in the fotirth quarter of 2006. Prices rose 6 percent in 2007 versus 2006 due to price improvements in EO/EG and 
solvents and mtermediates, mainly driven by mcreases in feedstock arid eriergy costs. ^ ';• 

Caustic soda sales improved 20 percent'iri 2008;'as-,a 39 percent increase in price was oifset by'a 19 percerit decime in 
volume. Volume declined due to the impact of the'U.SJ Giilf Co,asthulTicanes that forced a-'temporary outage: of the • ; 
Company's U.S. Gulf Coast manufacturing facilities and reduced chlorine derivative deiiiand, prompting the declafatibn of 
force majeure in Europe, Latin America and North America. This led to a tight supply of caustic soda hi the market and as ' 
demand remained sfrong across all market segments, prices rose significantly.'The sale ofthe Company's caustic, soda :., 
disfribution business in Westem Canada iri the fourthquarterbf2O07also contributed tothe decfinem'volume, •'!•'' '"' 

Vinyl chloride monomer ("VCM") sales were down slightly, as price increases were more than offset by a decline in 
volume. Volume declined primarily due to the impacts ofthe U.S. Gulf Coast hurricanes which forced a temporaiv outage of 
the Company's U.S. GulfCoast manufacturing facihties, tmplaimed maintenance outages and a large inventor} correction by 
downstream polyvinyl chloride ("PVC") fabricators as industjy conditions declined. 

E O / E G sales decreased 21 percent in 2008. Volume declined 24 perce.nt:dfiveri by weak industry fundamentals, 
additional capacity in the Middle East, planned and unplanned outages, and a significant decline in textile demand 'w Europe 
and North America; which reduced the demarid for polyester fiber in Asia'Pacific. Price was up 3 percent due to ilie favorable 
impact of currency. In the first half of the year prices Increased due to high feedstock and energy ctAts: however, significant 
price erosion occurred in the fourth quarter as feedstock and eoergy prices declined: ; 

Solvents and intermediates sales were flat in 2008 with a 15 percent increase in prices offscl b> a 15 pv-vccni decline in 
volurae. The increase in prices, particularly in North America, was driven by high feedstock and energy costs. Volume 
declined due to the weak economic condhions, productioii Outages experienced at various manufacturing facilities and lower 
butanol sales in Asia Pacific. 
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EBIT for Basic Chemicals was $15 raihion in 2008; compared with $813 inillion in 2007 and $689 million in 2006, 
Resuhs for the segment in 2008 were reduced by hurricane-related costs of $41 million and restructuring charges of 
$103 million related to the impairment of the EO/EG plant at Wihon, England; the closure of the chlorinated organics plant in 
Aratu, Brazil; and the closure of the chlor-alkali plant in Oyster Creek, Texas (see Note B to the Corisolidated Financial 
Statemerits). EBIT in 2008 declined sharply from 2007 due to higher feedstock and energy costs which compressed raargins, 
and lower equity eamings from EQUATE and MEGlobai. In 2007, resuhs were reduced by resfructuring charges of 
$7 million related to the write-off of capital project spending. Results for 2006 included restructuring charges of $184 million 
related to the closure ofthe chlor-alkali plant at Fort Saskatchewan, Canada, as well as a numberof other small manufacturirig 
facilhies. Excluding restructuring charges, EBIT for 2007 declined from 2006 as sharply higher feedstock and energy costs 
and mcreases in other raw material costs more than offset the improvement in sales and increase in equity eamings from 
EQUATE and MEGlobai. 
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Basic Chemicals Outlook for 2009 
Caustic soda demand is expected to soften during 2009 due to depressed global economic conditions. Prices are expected to 
remain at record levels in early 2009 due to favorable supply/demand balances the first half of the year; a correction, 
however, is expected to occur in the latter part of 2009. Volume is expected to decline in 2009 due to continuing low demand 
for chlorine derivatives and the closure ofthe chlor-alkali plant in Oyster Creek, Texas. 

VCM sales are expected to decime in 2009 as prices sharply decrease, despite anticipated volume increases.. Prices are 
expected to decline due to weak supply/demand fundamentals and lower feedstock and energy prices. Volume is expected to 
increase as downstream PVC inventories are critically low and restocking is expected to occur. Expected improvements in the 
global economy m the later part of 2009 will increase the demand for end-use applications of PVC. 

Supply of EG is expected to mcrease in an already oversupplied market facing declining customer demand as significant 
addhional production capacity is expected to come on-line m the Middle East in 2009. 

Solvents and intermediates volume and margins are expected to be flat in early 2009; while demand is expected to 
recover modestly in the second half of 2009, additional margm compression is expected as the competitive environment 
strengthens. 

Significant deterioration of equity income from EQUATE, MEGlobai and OPTIMAL is expected due to price 
deterioration, 

HYDROCARBONS AND ENERGY 
Hydrocarbons and Energy sales were $8,968 million in 2008 compared with $7,105 mihion in 2007 and $6,205 milhon in 
2006. In 2008, prices were up 21 percent and volume increased 5 percent from 2007. The increase in selling prices hi 2008 
was driven by significantly higher overall feedstock, monomer and energy costs. Sales of monomers increased compared with 
last year due to a styrene supply contract with Americas Styrenics LLC. In 2007, prices were up 12 percent and volume 
increased 3 percent from 2006. Prices improved in 2007 following the continued rise in cmde oil and feedstock costs, and 
tight supply/demand balance for certain hydrocarbon products. Vplume in 2007 increased priraarily due to addhional U.S. 
power sales resuhing from the fourth quarter 2006 acquishion ofthe Plaquemine Cogeneration Facility in Louisiana. 

Hydrocarbons and Energy - Sales 
(inmillions) 

The Hydrocarbons and Energy business transfers materials to Dow's derivative businesses at net cost, which results hi' 
EBIT that is at or near breakeven. EBIT in 2008 was a loss of $70 million due to hurricane-related costs of $52 mihion and 
restmcturing charges of $ 18 million. In 2007, EBIT was a loss of $45 million due to restructuring charges of $44 million 
principally due to the shutdown ofthe Company's styrene monomer plant in Cama^ari, Brazil, and the closure of storage 
wells in Fort Saskatchewan, Canada. EBIT for the segment was at breakeven in 2006. See Note B to the Consolidated 
Financial Statements for information on restmcturing charges. 

The Company uses derivatives of crude oil and natural gas as feedstocks in hs ethylene facilhies, while natural gas is 
used as fuel. The Company's cost of purchased feedstock and energy rose $5,9 billion (28 percent) in 2008. Cmde oil prices 
increased for much ofthe year, and on average, 2008 prices were $24 per barrel higher than 2007 levels. North American 
natural gas prices contmued the upward trend, and were approximately $1.89 per million Btu higher than in 2007, an increase 
of approximately 27 percent. 
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Hydrocarbons and Energy Outlook for 2009 
Crude oil and natural gas prices are expected to remain volatile and sensitive to external factors such as weather, ecpnoinic-; 
activity and geopolitical tensions. The Company expects crude oil prices, on average, to be Significantiy lower than 2008,., 
Ethylene margins are expected to be lower in 2009 due to global capacity growth, partic-ularly in the :Middle Eas | exceeding 
global demand growth. Ethylene margins could improve somewhat compared with these expectations, in tlieeveef of stronger. 
than anticipated demand and a delay of new-capacity,within the industiy,.- The econoimic putlookis uncertain-aed the"faltermg 
economy and/or major spikes in cmde oil prices coMd contribute to a decline in margins and voMne. . ; , 

UNALLOCATED AND OTHER 
Sales for Unallocated and Other, which primarily relate to the Company's insurance operations, were. $322 milHon in 2008 
compared with $421 million in 2007 and $316.millioiii iii 2006; McludediH the results for'Ltaahpcated and Other are: 

• results of irisurance company operations, ' • "̂  . . . 
• gains and losses on sales of financial ,a.ssets, 
• stock-based compensation expense and severance costs, 
• changes in the allowance for doubtfiil receivables, 
• expenses related to New Ventures, 
• asbestos-related defense and resolution, costs, 
• foreign exchange hedging results, and 
• certain overhead and other cost recovery; variances not allocated to the operating segments 
EBIT was a loss of $1,078 million,in 2008 compared with a loss of $897 million;in2907 and a loss of $594 million in 

2006. EBIT for 2008 was reduced by 2008 resfructuring charges totaling $430 milliori, including employee-related severance 
expenses of $321 million, pension curtailment costs and termination benefits of $88-million, asset write-offs and 
enviromnental obligations of $21 million; net .unfavorable, adjustments toprior year f-estVucturingplansiof $2 million; 
increased spending related to acquisitions and joint venture formation activity, includipg legal expenses and other costs 
related to the K-Dow transaction ($69 million) and the pending acquisition of Rohm and Haas Company ($49 million); and 
costs associated with the U.S. Gulf Coast hurricanes of $9 million. EBIT iri 2008 was also impacted by lower foreign 
exchange hedging resuhs, lower earnings from insurance company operations, a reduction in perfonnance-based 
compensation (including stock-based compensation) of $295 million compared with 2007, and a $54 million reduction in the 
asbestos-related liability. •.-:,, 

EBIT for 2007 was reduced by 2007 restructuring charges totaling $105 million^ including employee-related severance 
expenses of $86 million, pensipn curtailmentxosts and terminatipn benefits of $15 rnillion and asset write-offs of $4 million; 
franchise taxes of approximately $80 raillion; and higher performance-based compensation expenses (including stPck-based 
compensation) of approximately $230 mihion. EBIT, for 2007 was favorably impacted by improved resuhs from insurance 
company operations, foreign exchange hedging resuhs, and an $8 million favorable adjustment to the restmcturing charge for 
employee-related expenses recorded in the third quarter of 2006. 

See Note B to the Consolidated Financial Statements for information regarding restructuring charges. 
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Segment Resuits - Continued 

Sales Price and Volume 

Percent change from prior year 
Operating Segments: 

Performance Plastics 
Performance Chemicals 
Agricultural Sciences 
Basic Plastics 
Basic Chemicals 
Hydrocarbons and Energy 

Totaf 
Geographic Areas: 

United States 
Europe 
Rest of World 

Total 

Volume 

(4)% 
(3) 
8 

(12) 
(16) 

5 
(5)% 

(11)% 

,(3) 
(2) 
(5)% 

2008 
Price 

8% 
14 
12 
13 
13 
21 
12% 

12% 
14 
12 
12% 

Total 

4% 
11 
20 

1 
(3) 
26 

7% 

1% 
11 
10 
7% 

Volume 

2% 
2 
9 
I 

(1) 
3 
2% 

(1)% 
5 
5 
2% 

2007 
Price 

6% 
4 
2 
8 
6 

12 
7% 

, 2% 
12 
5 
7% 

Total 

8% 
6 

11 
9 
5 

15 
9% 

1% 
17 
10 
9% 

Volume 

7% 
4 
3 
1 

(2) 
(9) 
1% 

1% 
5 
1% 

2006. 
Price 

5% 
1 

(2) 
7 
1 

11 
5% 

4% 
6 
3 
5% 

Total 

12% 
5 
1 
8 

(1) 
2 
6% 

4% 
7 
8 
6% 

Price includes the impact of currency. Volume includes the impact of acquisitions and divestitures. 

LIQUIDITY AND CAPITAL RESOURCES 
The Company's cash flows from operating, investing and financing activities, as reflected in the Consolidated Stateinents of 
Cash Flows, are summarized in the following table: 

Cash Flow Summary 
Inmillions 2008 2007 2006 
Cash provided by (used in): 

Operating activhies 
Investing activhies 
Financing activities 
Effect of exchange rate changes on cash , 

$4,711 
(2,737) 

(978) 
68 

$ 4,484 
(2,858) 
(2,728) 

81 

$4,154 
(1,907) 
(3,302) 

6 
Net increase (decrease) in cash and cash equivalents $ 1,064 $(1,021) $(1,049) 

Despite significantiy lower eamings in 2008, cash provided by operating activities iraproved compared with 2007 due to 
a reduction in working capital requirements, largely the result ofthe Company's intense focus on cost coritrol and cash 
generation in the fourth quarter of 2008 in response to the global economic downtum. Despite lower eamings in 2007, cash 
provided by operating.activities increased versus 2006, principally due to a reduction in cash contributed to the Company's 
pension plans. • 

Cash used in investing activities in 2008 was down slightly compared whh 2007, as an increase in capital expenditures of 
$201 million and an increase in investments in nonconsolidated affiliates (including $69 million for Americas Styrenics LLC 
and $161 million addhional investment in two Kuwahi joint ventures), was more than offset by a lower level of investing in 
consolidated companies, despite acquishions of several sraall agricultural seed companies totaling $100 million in 2008. Cash 
used in investing activities in 2007 increased significantly compared with 2006 due to investments in consolidated companies 
(including $603 million for Wolff Walsrode and $151 million for Hyperlast Limhed; see Notes C and G to the Consolidated 
Financial Statements), a $300 million increase in caphal expenditures, several acquisitions of agricultural businesses, partially 
offset by a lower usage of cash to purchase previously leased assets. 

Cash used in financing activhies in 2008 was down significantly compared with 2007, as cash generated by proceeds 
from issuances of long-terra debt in excess of payments on long-term debt and a decrease in purchases of treasury stock, more 
than offset a reduction in the change in proceeds from the issuance of promissory notes under the Company's U,S, 
commercial paper program and lower proceeds from the sales of common stock (related to the exercise of stock options and 
the Employees' Stock Purchase Plan), Cash used in financing activities in 2007 decreased compared with 2006 as the 
issuance of commercial paper and higher proceeds from the sales of common stock, more than offset increases in purchases of 
treasury stock and dividends paid to shareholders. In May 2007, the quarterly dividend was increased 12 percent. 
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On August 29, 2006, the Board of Directors approved a plan (the "2006 Plan") to shut down a number of the Company's 
manufacturing facilities. These shutdowns are scheduled to be completed by the end ofthe first quarter of 2009. On 
December 3,2007, the Board of Dhectors approved a restmcturing plan (the "2007 Plan") that included the shutdown of a 
niunber of assets and organizational changes within targeted functions: These restmcturing activities are expected to be 
completed by the end of 2009. On December 5, 2008, the Board of Directors approved a reslructuring plan (the '•2008 Plan") 
as part of a series of actions to advance the Company's strategy and re.sporid to the recent, severe economic downturn, 
including the shutdown of a number of facihties and a workforce reduction. The 2008 Plan is expected to be completed by the 
end of 2010. The activities related to the three plans are expected to'resuh iri addhional cash expenditures of approximately 
$683 million over the next few years related to severance costs, cpntract terrnination fees, asbestos abatement and 
environmental remediation (see Note B to the Consolidated Financial Statements); Dow expects to incur future costs related 
to hs restmcturmg activities, as the Company contiriually looks for ways to:enhance the efficiency and cost effecti% eness of its 
operations, to ensure competitiveness across its businesses and across geographic areas. Fiiture costs are expected to include 
demolition costs related to the closed facihties,,which will be recognized as incuiTed. The Compan\ also expects to incur 
additional employee,-reIated .costs, includmg involuntary term.ination:,benefits, related to its tsther optmiizadon activities, and 
pension plan.settlernent posts. These costs cannot be reasonably estimated at this time, . 

• 
Working Capital at Decefflber 31 
In millions 
Current assets . 
Current liabilities • . 
Working capital 
Current ratio 

20P8. . 
$16,060 :, 

13,108 , 
,,$,--̂ 2,952 

• 3 ^ 3 3 3 3 

,. , 2007 
.,,,,.$18,654, 
•', 12,445 
, , $ 6,209 , 
u;;̂ =-L50:L ;• 

n 

D 

n 

n 

n 
D 
D 

W o r k i n g Cap i t a l 

(in millions) 

2UU4 ySRH||l̂ |ĵ îiG(@S£^^ $b.:3iJ4 

' ' 1 
•̂ Ĵ̂ Ĵ  nBIIF^S^'!^f^'^l^J'T^^^Gl^9@Si^&l!^^'^!l^^^'^'4^ ^^^ " • 

^)mmmsmims^m-x'^^^^' -
2UU/ tel]litj'-ww|LjmjifejtBni^ii36BI^^P3j^iEyi*y| '^" . .-'.' 

1 

2008 a 6 K « ! M i a S i ^ 3 $2,952 

: 

At December 3l, 2008, trade receivables were $3,8.billion, down from$5i.9binion at December 31, 2007, consistent 
with the significarit drop in sales (23 percent) in the fourth quarter of 2008 compared-With the fourth quart'er of 2007. Days-
sales-outstanding-iri-receivables (excluding the'impact of sales of receivables) was 42 days at Peceriibef 31, 2008 compared 
with 38 days at December 31, 2007. At December 31, 2008; total inventories were $6.0 bfihoh; down from $6;9 billion at 
December 31, 2OO7, due to lower feedstock and energy costs at year end 2008 and significantly lower plarit, operatirig ra:tes, 
Days-sales-in-inventory at December 31, 2008 was 58 days versus 61 days at December 31, 2007. 

Total Debt at December 31 
In millions 

Notes payable 
Long-term debt due within one year 
Long-term debt 
Total debt 
Debt as a percent of total capitalization 

'- 2008' 
$ 2,360 
;T,454' 

8,042 
$11,856 

',•, 45.7% 

2007 
. $1,548 

586 
7,581 

$9,715 
31.8% 
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Liquidity and Capital Resources - Continued 

Debt as a Percent of Total Capitalization 
(percent) 

2004 te:Ma^ya^#».,^^^.?afe£#|47.9°/c 

2006 h ^ i ^ H ^ ^ ^ ^ l B t 34.1% 

2007 m 
2008, 

Debt as a percent of total capitalization increased from 31.8 percent m 2007 to 45.7 percent in 2008, with almost two-
thirds ofthe increase due to a decline in equity, principally the resuh of lower eamings and a significant increase in 
"Accumulated other comprehensive loss" largely driven by a decline in the value of pension plan assets. 

As part of its ongoing fmancmg activities, Dow has the ability to issue promissory notes under its U.S, and Euromarket 
commercial paper programs. At December 31, 2008, there was $1.6 billion of commercial paper outstanding. Through 
January 2009, the Company maintained access to the commercial paper market at competitive rates. In the event Dow has 
short-term liquidity needs and is unable to access these short-term markets for any reason, Dow has the ability to access 
liquidity through its committed and available $3 billion 5-year revolving credit facility with various U.S. and foreign banks. 
This credit facility matures in April 2011; at December 31, 2008 and thru January 2009, the Company had not utilized this 
facility. 

At December 31, 2008, the Cpmpany had $365 million of SEC-registered securities available for issuance under the 
Company's U.S, retail medium-tenn note program (InterNotes), Euro 5.0 billion (approxunately $7.0 billion) available for 
issuance tmder the Company's Euro Medium Term Note Program, as well as Japanese yen 50 billion (approximately 
$554 million) of securities available for issuance under a shelf registration filed with the Tokyo Stock Exchange on July 31, 
2006 and renewed on July 31, 2008. In addition, as a well-known seasoned issuer, the Company filed an automatic shelf 
registration for an unspecified amount of mixed securities with the SEC on February 23, 2007. Under this shelf regisfration, 
the Company may offer common stock, preferred stock, depositary shares, debt securities, warrants, stock purchase contracts 
and stock purchase units. 

On May 1, 2008, the Company issued $800 mihion in unsecured notes with a coupon rate of 5.70 percent, serai-annual 
interest payments due every May and November, and the principal amount due at maturity on May 15, 2018. Between May 
and December 2008, the Corapany issued $579 million in retail medium-term notes with varying maturities in 2013, 2015 and 
2018 and at various interest rates averaging 6.15 percent. Net proceeds from the notes were primarily used to refinance ., 
maturing debt. On September 29, 2008, Calvin Caphal LLC ("Calvin"), a newly fonned wholly owned subsidiary ofthe 
Company, issued a three-year $674 inillion note payable ("Note") with a floating rate based on London Interbank Offered 
Rate (LIBOR). The Note was issued in exchange for the redemption ofthe other partner's ownership in Hobbes Caphal S.A. 
and was a non-cash transaction (see Note Q ofthe Consolidated Financial Statements for further information on this 
transaction). The Note is recorded in "Long-term debt due within one year" in the consolidated balance sheets since the Note 
holder has the aimual option to require the Company to prepay the outstanding principal. 

The Note was issued under a note purchase agreement which contains, among other provisions, covenants with which 
Calvin must comply while the Note is outstanding. Such covenants include compliance with Calvin's Limited Liability 
Company Agreement, the obligation to not merge or consolidate with any other corporation or sell or conVey all or 
substantially all of Calvin's assets, and limitations on making distributions and incurring other debt. Failure of Calvin to 
comply with any ofthese covenants could resuh in a default under the agreement, which would allow the Note holder to 
accelerate the due date ofthe outstanding principal and accrued interest on the Note, Although a consolidated subsidiary, 
Calvin is a separate and distinct legal entity with separate assets of $1,342 million consisting of a $1,317 million note 
receivable from the Company with a three-year terra and optional prepayment at the end of each fiscal quarter, and cash and 
cash equivalents of $25 million; separate liabihties consisting ofthe $674 million Note; and separate business and operations. 
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Dow's public debt msfruments and documents for hs private fimding transactions contain, among other provisioris, 
certam covenants and defauh provisions. At December 31, 2008, management believes the Company;was m comphance with 
all ofthese covenants and defauh provisions. For information on Dow's covenants and defauh provisipris, see Note L'to the 
Consolidated Fmancial Stateriients. • ; - ; , ; • - ' rJ ; • 

The Company's credh rating is investment grade. The Coriipany's long-term credit ratings were; downgradedon'' ;; 
December 29, 2008 by Moody's from A3 to Baal with outlopk under review for possible dowrigrade arid by Staridard & 
Poor's from A- to BBB with credh watch negative. The Company's short-term credh rating is A2/P2 negative/negative. If the 
Company' s credh rating is further downgraded; h could have a negative impact on the Company' s ability to access credh 
markets and could increase boiTOwing costs. 

On July 14, ,2005, the Board of Directors:authorized the repurchase of up to 25 million shares of Dow common stock 
over the period ended oh December 31, 2007 (the "2005 Program"). The Company purchased 714,200 shares in 2005 and 
18,084,207 shares in 2006 under the 2005- Program. During 2007, the Company purchased th'e'remaining 6,201.593 shares 
under the 2005 Program, bringing the program to a close. 

On October 26, 2006, the Cdmpany aniiounced'that its Board of Directors bad approved a ne-w share buy-back progi-am, 
authorizmg up to $2 billion to be spent on the repurchase of the C-ompany's common stock (the "2006 Program"). Purchases 
urider the 2006 Program began in March 2007, following completion ofthe 2005 Program, ta 2007, the Company purchased 
26,225,207 shares under the 2006 Program. M 2008,|he Company purchased 21,867,83 J shares imder the'2006 Prpgram, 
bringing the total number of shares purchased under this program'to 48,093,038 and bringing the program to a close. 

Capital Expenditures 
Caphal spending for the year was $2,276 million, up fro.m $2,075 million in 2007 and $ 1,775 raillion in 2006. In 20O8, 
approximately40 percentof the Company's capital expenditures were directed toward additional capacity tor new and 
existing products,,compared with 31 percent in.2007.aBd 33 percent in 2006. In 2008. approximately 18 percent was 
committed to projects related to environmental prbtection, Safety, loss pTevention and industrial hygiene compared with 
23 percent in 2007 and 24 percent in 2006. The reinaining capital was utilized.lo;maintain the Company "s existing asset base, 
includmg projects related to productivity improvements, energy co!iser%'ation and facilities support. 

Capital Expenditures 
.(in millions) , , ; : 

2004 B i ^ $1,333 

2005' pB|^B$1,S97 

200 ;̂ I g g ^ g $1,775 

2007 IjMSt^^m $2,075 

2008 bftiMi^WI $2,276 

Major^projects underway during 2008 included: the design and construction of a new chlor-alkah production facility to 
replace existing facilities, and the replacenient of furnaces used in the production of ethylene in Freeport, Texas; construction 
of a regional headquarters facility in Shanghai, China; consfruction of a frain for the production of synthetic rubber and a Dow 
Automotive production facility for glass bonding and primer products in Schkopau, Gennany; expansion of methyl cellulosics 
capacity at Dow Wolff Cellulosics in Bitterfeld, Germany; construction of a new polyols plant in Temeuzen, 
The Netherlands; and projects to. expand the capacity ofthe ethanolamines and ethyleiiearaines production facilities in 
Hahnville, Louisiana. Additional majpr projects included upgrades to isopropanol production facilities in Texas City, Texas; 
construction of a facility to produce diesel particulate filters m Midland, Michigan; and the cpnsttuction of a facility to 
produce DOWANOL^"^ glycol ethers in Zhangjiagang, China. Because the Company designs and builds most of hs caphal 
projects in-house, h had no material caphal commitments other than for the purchase of materials frora fabricators and 
construction labor. The Company expects to lower its capital spending in 2009 to $1.1.billion; this reduction in capital 
spending may resuh in placing current capital projects on hold. 
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Liquidity and Capital Resources - Continued 

Contractual Obligations 
The followmg tables summarize the Company's confractual obligations, commercial commitments and expected cash 
requfrements for interest at December 31, 2008. Addhional inforraation related to these obligations can be found in Notes K, 
L, M, N and S to the Consolidated Fmancial Statements. . 

Contractual Obligations at December 31,2008 

In millions 

Payments Due by Year 

2009 2010 2011 
2014 and 

2012 2013 beyond Total 
Long-term debt - current and noncurrent 
Deferred income tax liabilities - noncurrent (1) 
Pension and other postretirement benefits 
Other noncurrent obligations (2) 
FIN No. 48 obligations, including interest and 

penalties (3) 
Other contractual obligations: 

Minimum operating lease commitments 
Purchase commitments - take-or-pay and 

throughput obligations 
Purchase commitments - other (4) 

Expected cash requirements for interest 

$1,454 $1,060 $1,523 $1,004 $ 601 $ 

487 
253 

254 

204 

2,023 
178 
552 

521 
306 

157 

1,708 
136 
501 

796 
168 

103 

1,798 
5 

438 

723 
90 

75 

1,392 
3 

356 

788 
63 

64 

895 

298 

3,854 
746 

2,151 

3,152 

573 

340 

5,969 

, 5 
4,096 

; 9,496 
,746 

5,466 
4,032 

827 

943 

13,785 
327 

6,241 
Total $5,405 $4,389 $4,831 . $3,643 $2,709 $20,886 $41,863 

(1) Deferred income tax liabilities.may vary according to changes in tax laws, tax rates and the operating results .ofthe Company, As a 
result, it is impractical to determine whether there will be a cash impact to an individual year. All noncurrent deferred income tax 
liabilities have been reflected in "2014 and beyond," 

(2) Annual payments to resolve asbestos litigation will yary based on changes in defense strategies, changes in state and national law, and 
claims filing and resolution rates. As a result, it is impractical to determine the anticipated payments in any given year. Therefore, the 
majority of the noncurrent asbestos-related liability of $824 million has been reflected in "2014 and beyond." 

(3) Due to uncertainties in the timing ofthe effectiye settlement of tax positions with the respective taxing authorities, the Company is 
unable to determine the timing of payments related to its FfN No. 48 noncurrent obligations, including interest and penahies. These 
amounts are therefore reflected in "2014 and beyond," ' 

(4) Includes outstanding purchase orders and other commitments greater than $1 million, obtained through a survey of the Company. 

Off-Balance Sheet Arrangements 
Guarantees arise during the ordinary course of business from relationships with customers and nonconsolidated affiliates 
when the Company undertakes an obligation to guarantee the performance of others if specific triggering events occur. 
Information regarding the Company's outstanding guarantees at December 31, 2008 is disclosed in-Note K to the^ 
Consolidated Financial Stateinents, 

The-Company leases an ethylene facility in The Netherlands from an owner trust that is a variable interest entity (""VIE"), 
Dow is not the priraary beneficiary ofthe owner trust and, therefore, is not required to consolidate the owner trust. Addhional 
information regarding this VIE can be fdund in Note N to the Consolidated Financial Statements. 

Fair Value Measurements 
The Company's assets and liabilities measured at fair value are classified in the fair value hierarchy (Level 1,2 or3) based on 
the inputs used for valuation. Assets that are traded on an exchange with a quoted price are classified as Level 1 .Assets and . 
liabihties that are valued based on a bid or bid evaluation are classified as Levef2. The custodian ofthe Company's debt and 
equity securities uses muhiple industry-recognized vendors for pricing information and established processes fof validation 
and verification to assist the Company in its process for determining and validating fair values for these assets. The Cpmpany 
cuiTcntly has no assets or liabilities that are valued using unobservable inputs and therefore no assets or habilities classified as 
Level 3. The senshivity of fair value estimates is immaterial relative to the assets and liabihties measured at fair value, as weU 
as to the total equity ofthe Company. See Note I to the Consolidated Financial Statements forthe Company's disclosures 
about fair value measurements. 

L L 
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Portfolio managers and external investment managers regularly review all ofthe Company's holdmgs to detemiirie ifany 
mvesttnents are other-than-temporarily hnpaired. The analysis mcludes reviewmg the amount ofthe temporary impainnent, as 
well as the length of thne h has been hnpaired. In addition, specific guidelines for each instruriient type are followed to 
determine if an othef-thari-temporary impairment has occurred, Por debt securhies, the credh rating of the issuer, curtent 
credit rating trends andthe trends ofthe issuer's overall sector are considered in determining impairmenf For equity 
securities, the Corapany's investinents are primarily in Standard & Poor's ("S&P") 500 companies; howevei-̂  the Company 
also allows investments in companies outside ofthe S&P 500, In 2008, other-than-temporary impairment wrife-dpwris were 
$42mihion, " ' ' ' " 

Dividends - • - • ; ' • • ' ' - -
On February 12, 2009, the Board of Directors announced a quarterly dividend of $0:15 per share, payable April 30;2009, to 
stockholders of record on'March 31'; 2009. Since 1912, the Company has paid a cash dividend every quarter and, m each 
instance prior to this dividend, has maintained or increased the amount of the dividend, adjusted for stock splits. :Duiing this 
97-year period, Dow has increased the amount ofthe quarteriy dividend 47 times (approximately 12 percent of the time), and 
maintained the amount of the-quarterly dividend appro'ximately'88 percent'of the time.',:the dividend was reduced in'Febniary 
2009, fdr the first time in the 9'7-ye,ar period, due to'unfceitainty'm'the credit markets, uhprecedented lpwer demand .for; 
chemical products, the ongoing global recession and pending biisiness iss'ues. The Compaoy declai'ed dividshds'of ,$i;68 per 
sharein2008,$l.635persharein2007and$r„50pers,liareih'2006, '̂  ""'•'-'• ' ' '' -;' '" , ' 

Outlook for 2009 ' ' ' ' "• ' ' 
In 2008, the Coriipany maintained its strong financia! position in the face of several significant challenges,' including the sixth 
consecutive year of double-digit percentage increases in' feedstoek-apH; eriergy costs;" the;escalation of a glPbalfinaikial crisis, 
the landfall of two major hunicanes along the U.S. Gulf Coast, and a- sharp deterioration in the global economic environment. 
In the face ofthese challenges, Dow's actions suppo,rted ii.ts commitment to finaiicial discipline; Despite the difficij'lteconomic 
condhions in the latter part of the year, the Comp.any had sufffcieHf liquidit)' and financial flexibility td'meet ali of its. business 
obligations. 

Looking to 2009, tbe Gompan)-' isas-s-aming that tiw weak demand levels seen iri late 2008 will co-Jitiniie for several 
quarters,with growth rates in developed econoinies in-Noith America and'Europe' p,rojected to remain weak weil.,into the first 
half ofthe year'and possibly for the entire year. Growt:h;r:ates io'develbping regions, "siich as'Brazil, Iridia, arid China,"'afe 
projected to be more positive than" in the developed worid, although not nearly as strong as'in 2008.'At this eaily'stage in.the 
year, product inventories across value chains reihain low and substantial ca:pacity is stilloff-line. Many; end-market producers, 
including those in einergiri.g geographies,'are fa-voring a make-to-order philosophy untilclear demarid signs eniei-ge. " 
Historically low inventory levels in North America; coupled with stabilizing commodity prices, are expected to providespme 
demand lift in the first part of 2009, although it'is Still linclear if these buying patterns will be short-lived. Goyeriimenfstiiriuli 
in the latter half ofthe year could bring greater speed to economic recovery, but it is ,tpo early to speculate. Ori the impact Of 
these incentives. Volatility in feedstock and energy costs is expected to continue, adding uncertainty to the Company's 
outlook. Ethylene chain supply fundamentals are expected to be impacted by significant capacity additions projected to start 

u p i n 2 0 0 9 . : ." , - ' V - " " ' V ; • • " • , ' • • ' - . ' • - ' " ' ' ' • ' ' : ' 
As the Company continues to implement its strategy in a volatile global economic enviroriment, its focus will re;main on 

financial discipline, with an emphasis on cash preservation measures to ensure financiafflexibility. The Company expects to 
generate poshive cash flow frora operations ih 2009. The" Corapany will continue to optimize its investment decisions while 
supporting its key growth initiatives, principally in its Performance businesses and in'emergirig geographies. The Company 
expects to lower its capital spending in 2009 to $ f.l billion, well below the" expected level of depreciation but sufficient to 
maintain the safety and reliability of the Company's facilities and invest for growth. Approximately $3.8 bhiion of debt will 
become due in 2009, including approximately $1.6 billion of commercial paper and $0.8 billiori of notes payable. The' 
Company interids to meet its scheduled maturing debt obligations with the issuance of new debt. These actions, along with 
equity eamings from Dow's joint ventui-es; will help the Company to partially offset the challenging economic environment 
ahead. - ' • ' • - . ; • " ' . , , < 

In addition, the Company will continue tostrive to implement hs strategic fransformation. See; Matters Involving the 
Formation of K-Dow Petrocheraicals and Matters Involving the Acquisition of Rohm and Haas Compariy at the ehd of 
Management's Discussion and analysis of Financial Condition and Results of Operations for more information regarding 
these matters. 
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OTHER MATTERS 

Recent Accounting Pronouncements 
See Note A to the Consolidated Financial Statements for a summary of significant accotmtmg policies and recent accountmg 
pronoimcements. 

Critical Accounting Policies 
The preparation of financial statements and related disclosures in accordance with accounting principles generally accepted in 
the Unhed States of America ("U.S. GAAP") requires management to make judgments, assumptions and estimates that affect 
the amounts reported in the Consolidated Financial Statements and accompanying notes. Note A to the Consolidated Financial 
Statements describes the significant accounting policies and methods used in the preparation ofthe Consolidated Financial 
Statements, Fohowing are the Company's critical accounting policies unpacted by judgments, assumptions and estimates: 

Litigation 
The Company is subject to legal proceedings and claims arising out ofthe normal course of busmess. The Company 
routinely assesses the likelihood ofany adverse judgments or outcomes to these matters, as well as ranges of probable 
losses. A determination ofthe amount ofthe reserves required, ifany, for these contmgencies is made after thoughtfiil 
analysis of each known issue and an actuarial analysis of historical clauns experience for incurred but not reported , 
matters. Dow has an active risk management program consisting of numerous msurance policies secured from many 
carriers. These policies provide coverage that is utilized to minimize the impact, ifany, ofthe legal proceedings. The 
requhed reserves may change in the future due to new developments in each matter. For further discussion, see Note K to 
the Consohdated Financial Statements. 

Asbestos-Related Matters of Union Carbide Corporation 
Union Carbide Corporation ("Union Carbide"), a wholly owned subsidiary ofthe Company, and a forraer Union Carbide 
subsidiary, Amchem Products, Inc. ("Amchem"), are and have been involved in a large number of asbestos-related suhs 
filed primarily in state courts during the past three decades. Based on a study completed by Analysis, Research & 
Planning Coiporation ("ARPC") in January 2003, Union Carbide increased its December 31, 2002 asbestos-related 
liability for pending and future claims for the 15-year period ending in 2017 to $2,2 billion, excluding future defense and 
processing costs. Union Carbide also increased the receivable for insurance recoveries related to its asbestos liability to 
$1.35 billion at December 31, 2002. Since then. Union Carbide has compared current asbestos claim and resolution 
activity to the resuhs of the most recent ARPC study at each balance sheet date to determine whether the accmal 
continues to be appropriate. In addition. Union Carbide has requested ARPC to review Union Carbide's historical 
asbestos claim and resolution activity each November since 2004 to determine the appropriateness of updating the most 
recent ARPC study, . 

In November 2006, Union Carbide requested ARPC to review Union Carbide's historical asbestos claim and 
resolution activity and determine the appropriateness of updating hs January 2005 study. In response to that request, 
ARPC reviewed and analyzed data through October 31,2006 and concluded that the experience from 2004 through 2006 
was sufficient for the purpose of forecasting future filings and values of asbestos claims filed against UCC and Amchem, 
and could be used in place of previous assumptions to update the January 2005 study. The resuhing study, completed by 
ARPC in December 2006, stated that the undiscounted cost of resolving pending and future asbestos-related claims 
against UCC and Amchem, excluding future defense and processing costs, through 2021 was estimated to be between 
approximately $1.2 billion and $1.5 billion. As in its January 2003 and January 2005 studies, ARPC provided estimates 
for a longer period of time in its December 2006 study, but also reaffirmed hs prior advice that forecasts for shorter 
periods of time are raore accurate than those for longer periods of time. 

Based on ARPC's December 2006 study and Union Carbide's own review ofthe asbestos claira and resolution 
activity. Union Carbide decreased its asbestos-related liability for pending and future claims $177 million to $1.2 billion 
at December 31, 2006 which covered the 15-year period ending in 2021, excluding future defense and processing costs. 

Following the completion ofthe review by ARPC in December 2007, as well as Union Carbide's,own review ofthe 
asbestos claim and resolution activity. Union Carbide determined that no change to the asbestos-related liability for 
pending and future claims was required. At December 31,2007, Union Carbide's asbestos-related hability for pending 
and future claims was $1.1 billion. 
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In November 2008, Union Carbide requested ARPC to review Union Carbide's historical asbestos clahn and 
resolution activity and determine the appropriateness of updating hs December 2006 study. In response to that request, 
ARPC reviewed and analyzed data through October 31,*2008: The resulting stiidy, completed by ARPC in December 
2008, stated that the tmdiscourited cost of resolvmg pending and'futUre asbestos-related claims against UCC arid i.. 
Amchem, excluding future defense and processirig costs, thi-6ugh2023 was estimated to be between $952miHiPri and 
$1.2 biUion: As in its earlier studies, ARPC prbvided estimates for a longer period of time in hs December 2008 study, 
but also reaffmned hs prior advice that forecasts for shorter periods of time are more accurate than those for longer 
periods of time. 

In December 2008, based on ARPC's December2008 stiidy and Union Carbide's own review of the asbestos claim 
and resolution activity. Union Carbide decreased hs asbestos-related hability for pending and fiiture claims to ; 
$952 milliori, which covered the 15-year period ending:2023; excluding future defense and processingcbsts. The 
reduction was $54 milhon andwa's shown as "Asbestos-reiated -credit" in the corisolidated statements of income. At 
December31, 2008, the asbestos-related liability'for'paiding'andfutureclaims was$934millibri. ' . , ,; 

Union Carbide's receivable for insurance recoveries related to its asbestos liability was .$403 million at : 
December 31, 2008 and $467'milliori at December.31,2007; In addition. Union Carbide had receivables of $2'72 million 
at December 31, 2008 and $271 million at December 31, 2007 for insurance recoveries ,for--deferise dud resolution costs. 

The amounts recorded by Union Carbide for the asbestos-related liability and'related irisurance :receivable;were 
based upon current, known facts. However, future everits, such as the nuniber of new claims to be filed and/of received 
each year, the average'cost of disposing of each such'claim, cOverage'iissues among insurers, and the continaing solvency 
Of various msurance companies, as well as the nuriierous uncertainties surrounding asbestos iitigatiori'ia the United ;, 
States, could cause the acmal costs and insurance recoveries for Union Carbide to be higher or lower than those projected 
or those recorded. - •̂•*i3-*''=>'':'!iifT&-Wir-' '' ,' : ; ' : , ' , , ' • ' 

Foraddhiorial information, see Legal Proceedings, Asbestos-Related Matters of Union Carbide Corporation in; 
Management's Discussion and Analysis of Financial Condition and Results of Operations, and Note ii to the "' • ;. 
Consolidated Finaricial Stateraents, 

Environmental Matters 
The Company determines the costs of environmental remediation of its facilities and fomierly owned facilities based on 
'evaluations of current law and existing technologies: Inherent uricertainties exist in siich evaluations primarily due4o: -
unknowri environmental condhions, changing governmental regulations arid legal standards fegarding liability; and "; 
emerging remediation technologies. The recordedliabilities are adjusted periodically as remediatioh efforts progress; or 
as additional technical or legal informatiori becomes a vaiiable,'Tri'the ease of landfills and other active waste management 
facilities, Dow recognizes the costs over the useful'hfe of the facility: At December 31, 2008; the Company had accfiied 
obligations of $312 million for environmental reraediation and restoration costs, including $22 rililhon for the '3p "': 
reinediation of Superfiind sites. This is management's best'''estimate ofthe costs for remediation; arid,re'stdf ation \^'ith. 
respect to environmental raafters for which the Cora'panyhas accrued liabilities, althPugh the ultimate cPst with, respect to 
these particular matters could range up to apprbximately twice that amount. The Company had accrued pbhgationsof . 
$322 million at December 31, 2007 for environmental remediation and restoration costs, iricliiding $28 ihilliorifpr the 
remediation of Superfund sites. For further discussipn, see Environmental Matters in Management's Discussion and 
Analysis of Financial Condhion and Results of Operations and Notes A and K to the Consolidated Firiahclal Statements. 

Pension and Otiter Postretirement Benefits 
The amounts recognized in the consolidated financial statements related to pension and other posfretireraent benefits are 
determined from actuarial valuations. Inherent in these valuations are assumptions including expected return on .plan 
assets, discount rates at which the liabilities could be settled at December 31, 2008; rate of increase in future ' 
compensation levels, mortality rates and health care cost trend rates. These assumptions are updated annually and are 
disclosed in Note M to the Consolidated Financial Stateraents. In accordance with U.S. GAAP, actual resuhs that differ 
from the assumptions are accumulated and amortized over future periods and, therefore, affect expense recognized and 
obligations recorded in future periods. The U,S. pension plans represent approximately 73 percent ofthe Company's 
pension plan assets and 71 percent ofthe pension obligations, / 
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Critical Accounting Policies - Continued ,—, • 
The following information relates to the U.S. plans only; a similar approach is used for the Company's non-U.S. plans. 

The Company detennined the expected long-term rate of retum on assets by performing a detailed analysis of ;—j 
historical and expected retums based on the strategic asset allocation approved by the Board of Directors and the 
underlying return fundamentals of each asset class. The Company's historical experience with the pension fund asset 
performance was also considered. The expected retum of each asset class is derived from a forecasted fumre remm 
confirmed by historical experience. The expected long-term rate of retum is an assumption and not what is expected to be 
eamed in any one particular year. The weighted-average long-term rate of retum assumption used for determining net 
periodic pension expense for 2008 was 8.44 percent. This assumption remained unchanged for determming 2009 net 
periodic pension expense. Future actual pension expense will depend on fhmre investment performance, changes m future 
discount rates and various other factors related to the population of participants in the Company's pension plans. 

The discount rates utilized to measure the pension and other posfrethement obligations ofthe U.S. qualified plans 
are based on the yield on high-quality fixed income investments at the measurement date. Future expected actuarially j 
determmed cash flows of Dow's major U.S. plans are matched against the Citigroup Pension Discount Curve (Above 
Median) to arrive at a single discount rate by plan. The resulting discount rate decreased from 6.75 percent at 
December 31, 2007 to 6.61 percent at December 31, 2008. j 1 

The value ofthe U.S. qualified plan assets decreased from $11.9binionat December 31, 2007 to $8.4 billion at — 
December 31, 2008. The Company did not make any contributions to the U.S. qualified plans in 2008. The unfavorable 
impact of asset retums combined with a decrease in the assumed discount rate, resulted in a $3.9 billion reduction m the 3 3 
funded stams frora Deceraber 31, 2007 to December 31, 2008. At December 31, 2008, the U.S. qualified plans were —'^ 
underfimded on a projected benefit obligation basis by $2.3 billion. 

The assumption for the long-term rate of increase in compensation levels for the prmcipal U.S. qualified plans is 
zero percent for 2009, 4.25 percent for 2010 and 4,50 percent thereafter. Since 2002, the Company has used a 
generational mortality table to determine the duration of its pension and other postretirement obhgations. 

Net Decrease in Market-Related Asset Value Due to 
Recognition of Prior Asset Gains and Losses 
In millions 
2009 $ 728 
2010 738 
2011 827 
2012 891 
Total $3,184 

, 

D 
D 
D 

The following discussion relates to aU of the Company's pension plans. 
The Company bases the determination of pension expense or incorae on a market-related valuation of plan assets, 

which reduces year-to-year volatility. This market-related valuation recognizes investment gains or losses over a five-year 
period frora the year in which they occur. Investment gains or losses for this purpose represent the difference between the 
expected return calculated using the market-related value of plan assets and the actual retum based on the market value of 
plan assets. Since the market-related value of plan assets recognizes gains or losses over a five-year period, the future 
value of plan assets will be impacted when previously deferred gains or losses are recorded. Over the life ofthe plan, 
both gains and losses have been recognized and amortized. At December 31, 2008, net losses of $3,184 miUion remain to 
be recognized in the calculation ofthe market-related value of plan assets. These net losses will result in increases in ? \ 
future pension expense as they are recognized in the market-related value of assets and are a component ofthe total net 1 j 
loss of $5,691 million shown under "Pretax amounts recognized in AOCl at December 31" in the table entitled "Change 
in Projected Benefit Obligations, Plan Assets and Funded Status ofall Significant Plans" included in Note M to the i—\ 
Consolidated Financial Statements. The other $2,507 million of net losses represents cumulative changes in plan | 
experience and actuarial assumptions. The net decrease in the raarket-related value of assets due to the recognition of 
prior gains and losses is presented in the following table: 
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Based on the 2009 pension assumptions, a reduction in curtaihnent costs and changes in the-market-related value of 
assets due to the recognhion of prior asset losses, the Company expects net periodic benefit costs to increase by 
approximately $25 million for ah pension arid other posfretireriient benefits m 2009 compared;with 2008. 

A 25 basis point increase or decrease in the long-tenri remrii on assets assumption would change the Company's total 
pension expense for 2009 by approxiriiately $36 million; A 25 basis pomt iricrease in the discount rate assuniptipn would 
lower the Compariy's total pension expense for 2009 by approxiraately $33 million. A 25 basis' point decrease m the' ' 
discount rate would increase pension expense by'approximately $4Lmillion. A 25 basis point change in the long-term 
retum and discount rate assumptions would have an immaterial impact on the other posfretirement beriefit expense for 
2009. - • • ": ' 

Income Taxes • , ' - ' -'; ' ; _,.; 
Deferred tax assets "and liabihties are'deten-nined based on temporary differences between the fmaficia! reportirig and tax 
bases of assets and liabilities, applying enacted tax rates expected td be in effect for the year in which .the differences are 
expected to revereel Based o'n the evaluatioifbf available evidence, both positive and negative, the Gbmpaiiy recogriizes 
future tax benefits, such as net operating loss carryforwards and tax credh canyforwards, to the'extaitthat realizing these 
benefits is considered to be more likely than not. 

At December 31,2008,the Company had a net deferred tax asset balance of $3,4 billion, after valuation allowances 
of $487 million. , ' ' ' "' : 

Tn evaluating the ability to realize the deferred tax assets, the Gompany relies principally on forecasted taxable 
V income using historical arid projected fature operating results, -the reversal of existing temporary differences and the 
'• availability of tax plannirig .strategies. '• '-" •• -'' 

At December 31';; 2008, the Company had defen-ed tax assets for lax loss and tax credit carryforw ards of $2.2 billion, 
$43 million of which is subject to expiration mthe years 2009-2013. 'to order to realize these deferred tax assets for tax 
loss and tax credit carryforwards, -the Gompany .needs taxable income of approximateb" $6,9 billion across multiple 
jurisdictions; Tlse taxable-iocome needed to realize the deferred tax assets for tax loss and tax credit carryforwards that 
are subject to expiratiori between ,2009-2013-is'a:pprok,imately $222 inillion. 

The Compa-ny recognizes Ihe fioancial statem,ent effects of an iincerfairi income ia\ position when it is more likely 
than not, based phfhei technical merits, that the position will be sustained'opon examinalion. At December 31, 2008, the 
Company had iiiicerta:in tax positions forbothdoihestic and fbfeigii'issues of $736 million. 

The Company accraes for other tax'coritihgencies when' it is probable that a liabilit) to a taxing authority has been 
incurred and the amount ofthe contingency canbefeasonably estim,ated. At .December 3!, 2008, the Compaiw' had a 
non-income tax-contingency reserve for both domestic and foreign issiies of $ 163 million. 

For additional infonnation, see Notes A and,S to the Consolidated Financial Statements. 

Environmentail Matters 
Environmental Policies- . - . . . - - • - . - - . ' -
Dow is committed to world-class environmentai, health and safety ("EH&S") performance, as demonsfrated by industry-
leading performance, a long-standing commitment to-Responsible Care®, arid a strong coimnitment to achieve the Corapany's 
2015 Sustainabhity Goals ~ goals that set .the staridard for sustairiability'ih the chemical industry by focusing on 
improvements in Dow's local corporate citizenship and product stewardship, and by actively pursuing methods to reduce the 
Company's environmental impact, " '' - ' ' 

To meet the Company's public commitments, as well as the stringent laws and government regulations related to 
environmental protection andremediation to which its global operations are subject, Dow has well-defined policies,' 
requireinents and raariageraent systems,' Dow's EH&S Management System ("EMS") defines the "who, what, wheri and how" 
needed for the businesses tb-achieve the Company's policies, requirements, perforraance objectives, leadership expectations 
and public commitraerits. To ensure effective utilization, the EMS is integrated into a company-wide management system for 
EH&S, Operations, Quality and Human'Resources, ' 

It is Dow's policy to adhere to a waste management hierarchy that riiinimizes the impact of wastes and emissions on the 
envfronment! First, Dow works to eliminate or minimize the generation of waste and emissions at the source through research, 
process design, plant operations and maintenance,' Second, Dow fmds ways to reuse and recycle materials. Finally, unusable 
or non-recyclable hazardbus waste is treated before disposal to eliminate or reduce the hazardous nature and volume of the 
waste. Treatment may include destruction by chemical, physical; biological orthermalmeans:'Disposal:of waste materials in 
landfills is considered only after all other options have been thoroughly evaluated, Dow has specific requirements for waste 
that is transferred to non-Dow facilities, including the periodic auditing ofthese facilities. 
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Environmental Matters - Continued n 

• 

Dow believes third-party verification and transparent public reporting are comerstones of world-class EH&S 
performance and building public tmst. As such, numerous Dow sites in Europe, Latin America, Australia and North America p—, 
have received thhd-party verification of Dow's compliance with Responsible Care® and with outside specifications such as 
ISO-14001. During 2008, the Company's corporate headquarters in Midland, Michigan was audited by Lloyd's Register 
Quality Assurance, and found to be in conformance with Responsible Care® Management System requfrements. 

Dow's EH&S policies helped the Company achieve excellent safety performance in 2008. Dow's 2008 recordable . j 
injury/illness frequency rate and hs injury/illness severity rate, while slightly increased from 2007 record-low levels, were 
both consistent with the path necessary to achieve the 2015 goals. Dow's 2008 leaks, breaks and spills performance was the 
best ever and is consistent with the path necessary to achieve the 2015 goals. Improvement in process safety and 
environmental compliance remams a top management priority, with inhiatives underway to further improve performance and 
compliance m 2009. 

Detailed mformation on Dow's perfonnance regarding environmental matters and goals can be foiind online on Dow's I 
Environment, Health and Safety webpage at www. dow. com. — 

Chemical Security [ 
Public and political attention continues to be placed on the protection of critical infrastmcture, including the chemical — 
mdusfry, from security threats. Terrorist attacks and natural disasters have increased concem about the security of chemical 
production and distribution. Many, including Dow and the American Chemistry Council, have called for unifonn risk-based f~~j 
and performance-based national standards for securing the U.S. chemical industry. The Maritime Transportation Security Act '—-̂  
("MTSA") of 2002 and its regulations further set forth risk-based and performance-based standards that mustbe met at U.S. 
Coast Guard-regulated facilities. U.S. Chemical Plant Security legislation was passed in 2006 and the Department of I 
Homeland Security ("DHS") is nOw implementing the regulations known as the Chemical Facility Anti-Terrorism Standards. '—' 
The U.S. Transportation Security Administration ("TSA") and the U.S. Department of Transportation finalized regulations 
covering the raif fransportation of chemicals as required by the 9/11 Commission Act of 2007. Dow continues to support 
uniform risk-based national standards for securing the cheraical industiy. 

The focus on security is not new to Dow, A comprehensive, raulti-level security plan for the Company has been 
maintained since 1988, This plan, which has been activated in response to significant world and national events since then, is 
reviewed on an annual basis, Dow continues to improve its security plans, placing emphasis on the safety of Dow 
communities and people by being prepared to meet risks at any level and to address both intemal and extemal identifiable 
risks, Dow's security plans also are developed to avert interruptions of normal business work operations that could materially 
and adversely affect the Company's results of operations, hquidity and financial condition, 

Dow played a key role in the development and implementation ofthe American Chemistry Council's Responsible Care® 
Security Code that requires that all aspects of security - including facility, transportation and cyberspace - be assessed and 
gaps addressed. Through the Company's global implementation ofthe Security Code, Dow has permanently heightened the 
level of security - not just in the Unhed States, but worldwide. Dow employs several hundred employees and contractors m its 
Emergency Services and Security department worldwide. In addition, Dow has committed approximately $200 million in 
capital over a t en-year period for plant security, supply cham and cyberspace security enhancements, regulatory compliance 
and response capabilities as well as other components of Dow's security program. These costs are not considered material to 
the Corapany's consohdated financial stateraents. 

Through the implementation ofthe Security Code, including voluntary security enhancements and upgrades made since 
2002, Dow is well-positioned to comply with the new U.S. chemical facility regulations and other regulatory security 
frameworks. In addition, Dow was the first chemical company to receive Support Anti-terrorism by Fostering Effective ,—, 
Technologies Act ("SAFETY Acf') coverage in 2007 from the DHS for the Company's MTSA regulated-sites and to receive \ 
SAFETY Act coverage in 2008 for the Company's Rail Transportation Security Services. This unprecedented certification 
helps validate Dow's efforts and provides additional liability coverage inthe event of a terrorist attack, ,—, 

Dow continues to work collaboratively across the supply chain on Responsible Care®, Supply Chain Design, Emergency | j 
Preparedness, Shipment Visibility and fransportation of hazardous materials. Dow is cooperating with public and private 
enthies to lead the impleraentation of advanced tank car design and track and trace technologies. Further, Dow's Distribution . — 
Risk Review process that has been in place for decades was expanded to address potential threats in all modes of 
transportation across the Corapany's supply chain. To reduce vulnerabilhies, Dow mamtains security measures that meet or 
exceed regulatory and industry security standards in all areas in which the Company operates. 
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Dow continually works to strengthen partnerships with local responders, law enforcement, and security agencies; and to 
enhance confidence m the mtegrity ofthe Company's security and risk management program, as well as sfrengthen its 
preparedness and response capabilhies. Dow also works closely with hs supply chain partners and strives to educate : 
lawmakers, regulators and communhieS about the Corapany's resolVe and actions to date which are mhigatmg' seOurity' and 
crisis threats. ' . ' ': 

•

Climate Change 

There is a growing political and scientific consensus that emissions^of greenhouse gases ("GHG") due to humari aJctivhies 
continue to alter the composhion of the global atmosphere iri ways that are aifecting the cliriiate. Dow is committed to . 

•
reducmg its'GHG. intensity (pounds of GHG per pound bf product), developing clirnate-friendlyproducts and processes and, 

over the longer term, implementing technology solutions to achieve even greater climate change improvements. Since 1990, 
Dow has reduced its absolute GHG emissions by more than 20 percent;'a more rapid reduction than requhed by Kyoto, ' 

•
Protocol targets; and has achieved a 22 percent improvement in energy; intensity (theamount of energy requiredto produce 

one pound of product) s:ince 1994. In doing so, it has avoided consuming "more than;! ,600 trillion Btus,'a savings that.when 
converted to electricity would be more' than, sufficient to supply the .electricity consumed by residential users intheState of , 
Califomia for one year. Throu^ its energy savings, :DOW- has prevented more tiian 86 million mefricfpns of .carbon dioxide' 
from entermg the atmosphere. This trend could change, however, depending on business growth, capacity utilization arid the 
pace of new. technology development. . .. , , , ', , : , ' , ; , : 

Dow also confributes to the climate change solution by producing products that help otfeersreduce GHG "emissions, such 
j as lightweight plastics for automobiles and insulation for energy'efficient lionies and appliances.: Dow has denioiisteted its • 

comraitraent to technological innovation and conservation. For example, a third-paily verified life cycle assessmerit confirmed 
that the net reduction in GHG emissions resulting from the use of Dow thermal insulation in fesidentiai and cbmhiercial 
buildirigs and industrial pipe applications, avoided the emission of GHG to ,the ata|osphere,by approximately seven times the 

^ ^ total GHG emissions ofthe Company itself .Dow Building Solutions built a 210 kilowattsolarfarm at.the Compaii)f!s - ; -:,,;. 
Pittsburg, Califomia site. This project is the largest solar instaiiation in Dow aed the first commercial pilot forithe -Cpmpany, 
providing the energy equivalent to power 175 homes: At,Dow's carpet latex plant in Daiton, Georgia, the Company.will use 
approxiraately 160 bilhon Btiis. of methane gas annually, supplied by a.local landfill, to fuel the plant; ̂ equivalent to the energy 
required to heat.2,000 U.S. hpmes annually. :By utilizing, landfill gas, Dow .will reduce.carbon dioxid.e'emissions'b.y •., -;.,;.,; . r-
approximately 17 million pounds annually, which is. eqitivalent to keeping 13,500 cars off the road each-year.,-.,:-<fc;:' t;' -''i - > 

, Gains made toward Dow's Energy Efficiency.:goal will directly impact process iri meeting its 2015 rCliriiate Change goal 
to reduce GHG intensity by 2.5 percent a year per ppiind,of product, from a 2005 baseline. Dow. is smdying the life cycle :-, ' 
impact of its products on climate change and additional global projects that could offset the Company's overaH GHG;, •,'-,•; -
emissions through carbon dioxide reduction. . ," . :, - r- • i ' .*;•;;,',; •-("- :. 

Dow's Energy & Chmate Change Policy and Issue Management Team, formed in 2007, is tasked with developing and, 
iraplementing a comprehensive climate.change strategy and is advocating an intemafional framework that establishes clear , 
pathways to help slow, stop and reverse the rate ofGHG emissions.Jn 2008, Dow announced its Energy Plan for America, 
which calls for a bold, comprehensive, bipartisan:national energy policy that willhelp strengthen the economy, increase 
security, clean the environment through the reductipn of GHG emissions, and revitalize U.S. manufacturing. Environmental Remediation 
Dow accrues the costs of remediation of its facilities and forraerly owned facilities based on current law and existing -
technologies. The nature of such reraediation includes, for example, the manageraent of soil and groundwater contamination 
and the closure of contaminated landfills and other waste management facilhies. In the case of landfills andother active waste 
management facilhies, Dow recognizes the, costs over the useful life ofthe facility. The accountmg pohcies adopted to 
properly reflect the monetary, impacts of environmental matters are discussed in Note A to the Consolidated Financial 
Statements. To assess the impact on the financial statements, envirpnmental experts review currently available facts to 
evaluate the probability and scope of potential liabilities. Inherent uncertainties exist in such evaluations pfimarily due to 
unknown environmental conditions, changing govemmental regulations and legal standards regarding liabUity, and emergmg 
remediation technologies. These liabihties are adjusted periodically as remediation efforts progress or as addhional technical 
or legal information becomes available, Dow had an accrued liability.of $290 million at December 31, 2008, related to the 
remediation of current or former Dow-owned sites. The liability related to remediation at December 31, 2007 was 
$294 million. 
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Environmental Matters - Continued 

Environmental Sites 

Number of shes at January 1 
Sites added during year 
Shes closed during year 
Number of sites at December 31 

Dow-owned Sites (1) 
2008 2007 

251 251 
3 3 

(2) (3) 
252 251 

Superfund Sites (2) 
2008 . 2007 

94 64 
9 31 

(18) (1) 
85 94 

a 
In addhion to current and fonner Dow-owned sites, under the Federal Comprehensive Environmental Response, 

Compensation and Liability Act and equivalent state laws (hereafter referred to coUectively as "Superfund Law"), Dow is •—, 
liable for remediation of other hazardous waste shes where Dow allegedly disposed of or arranged for the treatment or j j 
disposal of hazardous substances. Because Superfund Law imposes joint and several liability upon each party at a she, Dow 
has evaluated its potential liability in light ofthe number of other companies that also have been named potentially I—, 
responsible parties ("PRPs") at each site, the estimated apportionment of costs among all PRPs, and the financial ability and L 
commitment of each to pay its expected share. The Company's remaining liability for the remediation of Superfund sites at 
December 31, 2008 was $22 million ($28 million at December 31, 2007). The Company has not recorded any thhd-party 
recovery related to these sites as a receivable. I 

Information regarding environmental sites is provided below: 

(1) Dow-owned sites are sites currently or formerly owned by Dow, where remediation [ 
obligations are imposed (in the United States) by the Resource Conservation Recovery Act 
or analogous state law, 153 ofthese sites were formerly owned by Dowell Schlumberger, 
Inc., a group of companies in which the Company previously owned a 50 percent interest. r~~l 
Dow sold its interest in Dowell Schlumberger in 1992. i I 

(2) Superfund sites are sites, including sites not owned by Dow, where remediation obligations 
are imposed by Superfund Law. . i 1 

The Company's manufacturing sites in Freeport, Texas, and Midland, Michigan, are the sites for which the Company has 
the largest environmental remediation accruals. From the start of operations at the Freeport site in the 1940s until the mid- .—. 
1970s, raanufacturing wastes were typically placed in on-she phs and landfills. The resulting soil and groundwater | 1 
contaraination is being assessed and remediated under the provisions ofthe Resource Conservation Recovery Act ("RCRA"), 
in concert with the state of Texas. At December 31, 2008, the Company had an accrual of $25 raillion ($37 million at 
December 31, 2007) related to environmental remediation at the Freeport inanufacturing site. In 2008, $5 million ($6 inillion 
in 2007) was spent on environmental remediation at the Freeport site. 

Similar to the Freeport she, in the early days of operations at the Midland site, manufacturing wastes were usually 
disposed of on-site, resulting in soil and groundwater contaraination, which has beeri contained and managed on-site under a | ) 
series of RCRA permhs and regulatory agreements. The most recent Hazardous Waste Operating License for the Midland 
site, issued in 2003, also included provisions for the Company to conduct an investigation to determine the nature and extent 
of off-site contamination from historic Midland site operations. The scope ofthe investigation includes Midland area soils; I 
Tittabawassee and Saginaw River sediraent and floodplain soils; and Saginaw Bay, and requires the Corapany to conduct ^ ^ 
interim response actions. See Note K to the Consolidated Financial Statements for additional information. At December 31, 
2008, the Company had an accrual of $35 million ($36 raillion at December 31, 2007) for environmental remediation and V | 
investigation associated with the Midland she. In 2008, the Company spent $36 million ($52 million in 2007) on — 
environraental remediation at the Midland site. 

In total, the Company's accrued liability for probable envhonraental remediation and restoration costs was $312 million j j 
at December 31, 2008, compared with $322 million at the end of 2007. This is management's best estimate ofthe costs for '—' 
remediation and restoration with respect to environmental matters for which the Company has accrued liabihties, although the 
uhimate cost with respect to these particular matters could range up to approximately twice that amount. It is the opinion of I 
the Company's management that the possibility is remote that costs in excess of those disclosed will have a material adverse L J 
impact on the Company's consolidated financial stateraents. 

The amounts charged to income on a pretax basis related to environmental remediation totaled $ 140 million in 2008, I \ 
$92 million in 2007 arid $125 million in 2006. Caphal expenditures for envhonmental protection were $193 million in 2008, I—I 
$189 million in 2007 and $193 million in 2006. 
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PART II, Iterii 7; Managenient's-Discussion'"and-Arialysis of Finaricial , 
Coridition;.and.Resiilts of 0 , ,. . ,: 

Asbestos-Related Mat ters of Union Carbide Corporat ion 
Introduction , ., • 
Union Carbide Corporation ("Union Carbide"), a wholly owned subsidiary of the Company, is and has been involved in a 
large number of asbestos-related'suits filed primarily in state courts during the past three decades. These suits principally 
allege persdnaf irijury resulting from exposure to asbestos-containing products and frequenth seek both actual and punitive 
damages: The allegedcMriisprhnarily relate to products that Union Carbide sold in die past, alleged exposure to asbestos-
containing prbducts located on Union Carbide's premises, and Union Carbide's responsibility for asbestos suits filed against a 
former Union Carbide subsidiary, Amcheiri Products. Inc. (•'Amchem"). In man> cases, plaintiffs are unable to demonstrate 
that they have suffered any compensable loss as a result of such exposure, or that injuries incurred in fact resulted from 
expdsure to Uniori Carbide's products. 

Influenced by,the bankiiiptcy filings of numerous defendants in asbestos-related litigation and the prospccis of various 
fonns of state and national legislative reform, the rate at which plaintiffs filed asbestos-related suits against various 
companies, including Union Carbide aod Amchem, increased in 2001, 2002 and the first half of 2003. Since then, the rate of 
filing has significantly abated. Uoioh Caibidc expects more asbestos-related suits lo be tiled again-.} I <nion Carbide and 
Amchem in the fiiture, and will aggressiveh, dclend or reasonably resolve, as appropriate, both pending and future claims, 

Thetable below provides infonnation regarding aNbestos-related claims fifed against Union Carbide and .\mchem: 

?«0<v 200" 20h'6 
Claims unresolved at-January 1 " • , • • - - - - - • , - - ' - v - ' 9 0 3 2 2 • ' l l l ,S87 " '- "' " ;i46,325 \- • ; " ' " 
Claimsfiled -'- " " - ' - - • ' • " ' ' . 10 ,922; ' ' '; 10J57 " . , - 1 6 , 3 ^ 6 V ; ; ' ' ; . ; ' 
Clahns settled, dismissed or otherwise resolved . ; •(25,,S38) '""' ' (3!,,'722) ' ' (50,824)"''' " / 
Claimsiiiifesblved,af:-Decenibef31 ' ' ;•;;-' ^ " 3 3 - ' ' " 3 ' 3 5 3 0 ' 3 i . 3 90;322 :'•''' . ;i.i 'l,887 •."; 
Claimams withclaims'agairistbbtli UCC'and Amchem ' ' ' '24,213'" : ' ' 2g,937' ' '̂ ' ' , '^; 3.8,529"','.' 
Individual claimants at,December31 ' ' 5 1 , 4 9 3 " " 81,385- '" " " 7 3 , 3 5 8 , " 

, Plaintiffs' lawy;ers often sue dozens or even himdreds. of defendaiits irs, individual kv/suhs,on behalf of haridredspr: even -, 
thousands of claimants. As a result, the daniages alleged arehot expressly identified as" to Union Carbide,-Amcheiii or any 
other particular defendant, even when specific damages are alleged with respect to a, specific disease or injury. :in fact, there 
are no personal injury cases in which only Uniori Carbide and'or Amcliem are the sole na,med defendants.- ,For these reasons' ; 
and based upon Union Carbide's litigation and. settlement'experience, Union Carbide does not consider the damages alleged 
against Union Carbide and Amchem to be a meaningful factor in its determination ofany potential asbestos-related liability; 

Estimating the Liability . . . 
Based on a study completed by Analysis, Research & Planning Corporation ("ARPC") in January 2003, Union:Carbide • ' 
increased its December 31, 2002 asbestos-related liability for pending and future claims forthe 15-year peripd'ending in 2017 
to $2.2 billion, excluding future defense and pfocb'ssing costs. Since theri. Union Carbide has compared currenf asbestos claim 
and resdiution activity tothe resuhs ofthe m'ost r ecen t 'ARPC study at each lialance sheet date to. detemiine, whether the; ; 
accrual continues to be appropriate; In additiori,Uriion Carbide has:requested ARpC to"feview Union Carbide's historical., 
asbestos claim and resolution activity eac;h November'since 2004 to determirie the appropriateness of updating the most recent 
ARPCstudy . ' ' - - \ -, ' ' ' ' ' ' . ' • " 3 ' ' \-'- " ' " '' ; : , ; / / . , , ' - ' , , ' " •,-" 

In November 2006, Union Carbide requeisted ARPC to review Union Carbide's historical asbestos claim arid resolution 
activity and deterraine the appropriateness of updating its January 2005 study. In response to that request, ARPC reviewed 
and analyzed data through October 31,2006 and concluded that the experience frora 2004 through 2006 was sufficient for the 
purpose of forecasting future filings and yalues of asbestos claims filed against Union Carbide and Amchem, and could be 
used iri place of previous assumptions to update the Jaiiuary 2005 study. The resulting study, completed by ARPC in; 
December 2006, stated that the undiscounted cost of resolving pending and future asbestos-related claims against Union 
Carbide and Amchem, excludmg future defense and processing costs, through 202l was estimated to be between; 
approximately $1.2 billion arid $1.5 bihiPn. As in its January'2003 and January 2005 studies,. ARPC provided estiriiates for a 
longer period of time in hs Deceriiber 2006 stu^y, but also reaffirmed hs prior advice tliat forecasts fpr shorter periods of time 
are more accurate than thosd for longer periods of time. 

Based on ARPC's December 2006: study and Uniori Carbide's own review ofthe asbestos claim and resolution activity. 
Union Carbide decreased hs asbestos-related liability for pending and future claims to $i;2 billion at Deceriiber 31, 2006 
which covered the 15-year period ending in 2021 (excluding fiiture defense and processing costs). The reduction was 
$177 million and was shown as "Asbestos-related credit" in the consolidated statements of income. 
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Asbestos-Related Matters of Union Carbide Corporation - Continued /—-j - u 
In November 2007, Union Carbide requested ARPC to review Union Carbide's 2007 asbestos claim and resolution 

activity and determine the appropriateness of updating hs December 2006 study. In response to that request, ARPC reyiewed |—-, 
and analyzed data through October 31, 2007. In Deceraber 2007, ARPC stated that an update of its smdy would not provide a | ) 
more likely estimate of future events than the estimate reflected in its study ofthe previous year and; therefore, the estimate in 
that smdy remained applicablc-Based on Union Carbide's own review ofthe asbestos claim and resolution activity and ,— 
ARPC's response. Union Carbide determined that no change to the accmal was required. At December 31, 2007, Union | J 
Carbide's asbestos-related liability for pending and future claims was $1.1 billion. 

In November 2008, Union Carbide requested ARPC to review Union Carbide's historical asbestos claim and resolution 
activity and determine the appropriateness of updating hs December 2006 study. In response to that request, ARPC reviewed j 
and analyzed data through October 31, 2008. The resulting smdy, completed by ARPC in December 2008, stated that the 
undiscounted cost of resolving pending and futore asbestos-related claims against UCC and Amchem, excluding future 
defense and processing costs, through 2023 was estimated to be between $952 million and $1.2 billion. As in hs earlier 1 
studies, ARPC provided estimates for a longer period of time in its December 2008 study, but also reaffirmed its prior advice ^~^ 
that forecasts for shorter periods of time are more accurate than those for longer periods of time. 

In December 2008, based on ARPC's December 2008 smdy and Union Carbide's own review ofthe asbestos claim and j 
resolution activity. Union Carbide decreased its asbestos-related liability for pending and ftiture claims to $952 million, which 
covered the 15-year period ending 2023, excluding future defense and processing costs. The reduction was $54 million and 
was shown as "Asbestos-related credif in the consolidated statements of income. At December 31, 2008, the asbestos-related 
liability for pending and future claims was $934 mihion. 

At December 31,2008, approxunately 21 percent ofthe recorded liability related to pending claims and approximately 
79 percent related to future claims. At December 31, 2007, approximately 31 percent ofthe recorded liability related to 
pending claims and approxiraately 69 percent related to future claims. 

Defense and Resolution Costs 
The following table provides information regarding defense and resolution costs related to asbestos-related claims filed 
against Union Carbide and Arachera: 

Defense and Resolution Costs Aggregate Costs 
to Date as of 

In millions 2008 2007 2006 Dec. 31, 2008 
Defense costs $60 $84 $62 $625 
Resolution costs $116 $88 $117 $1,386 

The average resolution payraent per asbesfos clairaant and the rate of new claim filings has fluctuated both up and down 
since the beginning of 2001 .Union Carbide's management expects such fluctuations to continue in the future based upon a 
number of factors, including the number aridtype of claims settled in a particular period, the jurisdictions in which such 
claims arose, and the extent to which any proposed legislative reforra related to asbestos litigation is being considered. 

Union Carbide expenses defense costs as incurred. The pretax irapact for defense and resolution costs, net of insurance, 
was $53 mihion in 2008, $84 milhon in 2007 and $45 raillion in 2006, and was reflected in "Cost of sales" in the 
consolidated statements of income. 

Insurance Receivables 
At December 31, 2002, Union Carbide increased the receivable for insurance recoveries related to its asbestos liability to 
$1.35 billion, substantially exhausting hs asbestos product liability coverage. The insurance receivable related to the asbestos 
liability was determined by Union Carbide after a thorough review of applicable insurance policies and the 1985 Wellington 
Agreement, to which Union Carbide and many of its liability insurers are signatory parties, as well as other insurance 
settlements, with due consideration given to applicable deductibles, retentions and policy limits, and taking into account the 
solvency and historical payment experience of various insurance carriers. The Wellington Agreement and other agreements 
with insurers are designed to facihtate an orderly resolution and collection of Union Carbide's insurance policies and to 
resolve issues that the insurance carriers may raise. 
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Coriditiori^a.rid Results., of Operations. .,, , ,.,, , ,,,.,.,. ^ -., 

In September 2003, Union Carbide filed a comprehensive irisurance coverage case, now proceeding in the;Supreme Coiirt 
ofthe State of New York, County of New York, seeking to confrnn hs rights to msurance for various asbestos claims arid to ; 
facilitate an orderly and timely collection of insurance proceeds, This lawsuh was filed agamst msurers that are not'signatories 
to the Wehington Agrefemerit and/or do not otherwise have agreements implace with Union Carbide regarding their asbestos-
related irisurance coverage, in of der to facilhate an orderly resolution and collection of such irisurahee'pohcies and to resolve 
issues that the insurance carriers may raise. Although the lawsuit is contmuing, through the end of 2008; Uniori Carbiiie had 
reached settleinents with several ofthe carriers involved iri this litigation.; ; " - ,\ 

Uriion Carbide's receiVablefor insurance recoveries related to its asbestos liability was $403 ihillion at December 31, 
2008 and $467 mihion at December 31, 2007. Af December 3i;2008 arid'December 31, 2007,'all of the receivable.for 
msurance recoveries was related to insurers that are riot signatories to the Wellirigton Agreement and/or do ndt othe'rwise have 
agreements in place regarding thefr asbestos-related; insurance coverage. •"'• ' ' ; • • • / < ' ; " . • 

In addition to the receivable for insurance recoveries rela:ted to its asbestos liability. Union Carbide haid receivables'for 
defense and resolution costs submitted to insiirance carriers for reimbursement as follows: ' ,•.;;.-•;., ' ;• •-•-

Receivables for Costs Sabmitted to Insiisraiice Carriers 
at December 31 
Inmillions • : ' ' 2008 '200-7 
Receivables for defense costs • "' :* -.' :%-'28 " $ 18 
Receivables for resol"utio.n costs " 244 253 
Total-" ': --•' '$272 "$27f 

After a review of its insurance policies, with due consideration given to applicable deductibles, .retentions and policy 
limits, after taking into account the solvericy and histprical paymeat experience of various insurance caitfiers: existing 
insurance settlements; and the advice of outside counsel with respect to the applicable insurance coverage law relating to the; 
terms and condhions of its insurance policies. Union Carbide continues to beheve that its recorded receivable for :insuiance 
recoveries frora all insurance carriers is probable of'collection. 

Summary . " : , : , . 
The amounts recorded by Union Carbide tor the asbestos-reiated liability and related in'sprance receivable described above 
were based upori current, known facts.. However,'future e-vents, such as the number of new claims to.be tiled and%r received 
each year, the average cost of disposing.of each such claim, coverage issues among insurere, arid the continuing'solvency of 
various insurarice companie's, as well as the nuraerous'uncertainties suiTouriding asbestos litigation in the United States, could 
cause the acmal costs and insurance recoveries for Union Carbide to be higher or lower than those projected or those 
recorded. 

Because ofthe uncertainties described above. Union Carbide's management cannot estimate the full range ofthe cost of 
resolving pending and future asbestos-related claims facing Union Carbide and Amchem, Union Carbide's management 
believes that it is reasonably possible that the cost of disposing of Union Carbide's asbestos-related claims, including future 
defense costs, could have a material adverse impact on Union Carbide's resuhs of operations and cash flows for a particular 
period and on the consolidated financial position of Union Carbide. 

It is the opinion of Dow's manageraent that it is reasonably possible that the cost of Union Carbide disposing of hs 
asbestos-related claims, including future defense costs, could have a material adverse impact on the Company's resuhs of 
operations and cash flows for a particular period and on the consolidated financial poshion ofthe Company. 
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Matters Involving the Formation of K-Dow Petrochemicals r—, 
Introduction 
On December 13, 2007, the Company and Petrochemical Industries Company (K.S.C.) ("piC") of Kuwah, a wholly owned 
subsidiary of Kuwah Petroleum Corporation ("KPC"), announced plans to fonn a 50:50 global petrochemicals joint venture. ,—-, 
The proposed joint venmre, K-Dow Petrochemicals ("K-Dow"), was expected to have revenues of more than $11 billion and i 
employ more than 5,000 people worldwide. 

On November 28, 2008, the Company entered into a Joint Venmre Formation Agreement (the "JVFA") with PIC that 
provided for the establishment of K-Dow. To form the jomt venture, the Company would fransfer by way of contribution and I 
sale to K-Dow, assets used in the research, development, manufacmre, distribution, marketing and sale of polyethylene, 
polypropylene, polycarbonate, polycarbonate compounds and blends, ethyleneamines, ethanolamines, and related licensing 
and catalyst technologies; and K-Dow would assume certain related liabihties. PIC would receive a 50 percent equity interest v 
m K-Dow in exchange for the payment by PIC ofthe inhial purchase price, estimated to be $7.5 billion; The purchase price 
was subject to certain post-closing adjustments. 

Arbitration - - , 
The Company's claims against PIC are subject to an arbitration agreement between the parties, which provides for arbifration 
under the Rules of Arbitration ofthe Intemafional Chamber of Commerce. Pursuant to the arbifration agreement, the 
Corapany delivered a Dispute NoticeJo PIC on January 8, 2009, which commenced a 30-day period for negotiations to 
resolve the dispute informally. That period expired on February II, 2009. On February 18, 2009, the Company,initiated 
arbitration proceedings against PIC alleging that PIC breached the JVFA by failing to close the transaction on January 2, 
2009. The Company is seeking damages in excess of $2.5 billion in the arbitration proceeding. 

D Failure to Close 
On December 31, 2008, the Company received a written notice from PIC with respect to the JVFA advising the Company of 
PICs poshion that certain condhions to closing were not satisfied and, therefore, PIC was not obligated to close the ] 
transaction. On January 2, 2009, PIC refused to close the K-Dow fransaction in accordance with the JVFA, The Corapany — 
disagrees with the characterizations and conclusions expressed by PIC in the written notice and the Company has mformed 
PIC that it breached the JVFA, On January 6, 2009, the Company announced that it would seek to fully enforce its rights 
under the terms of the JVFA and various related agreements. 

Although the Company currently is prepared to close the K-Dow transaction immediately despite PICs breach, the 
Company has been approached by other interested parties about joint venturing with the Companyfor the businesses 
originally intendedfo be part of K-Dow, The Company is in the process of seeking an ahemative joint venture partner for 
these businesses. 
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' Condition arid Results of Operations. 

Matters Involving the Acquisition of Rohm and Haas Company 

Iritrodu'ctiori ' '—' ' - > '" ; , ; . ' , 
On July 10; 2008, the Company and Rohm and Haas Company ("Rohm and Haas") entered into an Agreemerit and Plan of 
Merger (the "Merger Agreemenf) for the acquisition of Rohm and Haas for $78 in cash per share of Rohrti arid Haas, 
comraon stock (the "Merger"). The Merger did not close jri"JanUary 2009; as originally anticipated, iri tight of the Corapany's 
detennination that recent raaterial developments had created unacceptable uncertairities with respect to the funding and 
economics of the combined Dovv and Rohm and Haas enterprise. This assessment was based ori several macro-ecpnbmic 
factors such as the continued crisis in global fmancial and credit markets and unprecedented demand destnictibn, combined 
with the failure of PIC tO fulfill hs obligation to close the K-Dow joint venture transaction and fund the inhial purchase price 
on January 2, 2009. 

Litigation • , . -» • 
On January 26, 2009, Rohm and Haas cbrrimenced an action ip tlie Court "bf Chancery of the State; of pelaware to conipel the 
Company to acquhe Robin and Haas for $78 iri cash per share of Rohin and Haas common stock (plus a "ticking fee". 
commencing on January 10, 2009). The cOmplaint.(the,"Gpjmplaint") in the action alleges that all conditionstothe ,, 
Company's obligation to close the Merger were met on January 23, 2009 and that the Gompany, pursuant to the tenns of the , . 
Merger Agreement, was required to close the Merger within two business days thereafter, /.e., by January 27} 2009. The. 
Complaint ftirther alleges thatthe Cpmpany advised Rohm and Haas on January 25, 2009 that h would not close the Merger 
on or by January 27,2009, and that, the Company knowingly and intentionally breached the Merger Agreement. 

On January 27, 2009, the Court determined to expedite proceedings in the case and ordered that the trial commence on 
March 9, 2009. The frial will relate to the issue of whether the Court should order specific perfprmance and thus require the 
Company to close the Merger. The Court also stated that-it strongly encouraged the parties to focus pn a business solution to 
the dispute. , , • , . . . .. •;. ;„ ;.-,.';-'•-,:;'-•-» ,i ;•---•:-:'" " 

On February 3, 2009; the Company filed its.answer(the"Answer")to the Complaint. The Answer denied that all , 
conditions to closing had been raet as of January; 23,2009, noting that the United States Federal Trade Commission ("FTC") 
action on January 23, 2009 was only a provisional acceptance ofthe proposed consentorder arid not final approval, and that 
the FTC.reserves discretion to reject the proposed con.sent order after the close,ofthe,ipublic comment period. -̂ Oie Answer. 
denied that Rohm and Haas is entitled to a decree of specific perfonnance, and asserted affirmative defenses of frustratioh of ' 
purpose, commercial impracticability, impossibility :of perfonnance and undue hardship ^ all arising from the sudderi arid ," ' ' 
rapid economic and financial downtum, the dramatic, falloff in the Company' s eammgs in the fourth quarter of 2008 and • ,* 
continuing into the first quarter of 2009, the risk of the Company's inability to comply with financial covenants contained in -
the bridge loan expected to provide temporary financing forthe Merger, the risk ofthe Cornpariy losing access to thecaphal 
markets due to potential loss of its investment grade rating, and the collapse ofthe KrDow joint venture. The Company also -
asserted that specific performance is not appropriate because Rohm and Haas has adequate reraedies at law for ariy breach'of 
the Merger Agreeraent. •: 

Summary . . , , 
Because of the uncertainties associated with the htigation described above, management cannot estiinate the impact ofthe 
ultimate resolution ofthe litigation. It is the opinion of the Company's management that it is reasonably possible that the 
uhimate resolution could have a raaterial adverse irapact on the consolidated financial statements ofthe Company. 



The Dow Chemical Company and Subsidiaries 
PART II, Item 7A. Quantitative and Qualitative Disclosures About Market Risk. 

Dow's business operations give rise to market risk exposure due to changes in foreign exchange rates, interest rates, 
commodity prices and other market factors such as equity prices. To manage such risks effectively, the Company enters into 
hedging transactions, pursuant to established guidelines and policies, which enable h to mhigate the adverse effects of 
financial market risk. Derivatives used for this purpose are designated as hedges per Statement of Financial Accounting 
Standards ("SFAS") No, 133, "Accounting for Derivative Instruments and Hedging Activities," where appropriate, A 
secondary objective is to add value by creating addhional non-specific exposure within established limits and policies; 
derivatives used for this purpose are not designated as hedges per SFAS No. 133. The potential impact of creating such 
additional exposures is not material to the Company's results. 

The global nature of Dow's business requires active participation in the foreign exchange markets. As a result of 
investments, production facilhies and other operations on a global basis, the Company has assets, liabilities and cash flows in 
currencies other than the U.S. dollar. The primary objective ofthe Company's foreign exchange risk management is to 
optimize the U.S. dollar value of net assets and cash flows, keeping the adverse impact of currency movements to a 
minimum. To achieve this objective, the Company hedges on a net exposure basis using foreign currency forward confracts, 
over-the-counter option contracts, cross-currency swaps, and nonderivative instriurients in foreign currencies. Main 
exposures are related to assets and liabihties denominated in the currencies of Europe, Asia Pacific and Canada; bonds 
denominated m foreign currencies - mainly the euro; and economic exposure derived from the risk that currency fluctuations 
could affect the U.S. dollar value of future cash flows. The majority ofthe foreign exchange exposure is related to European 
currencies and the Japanese yen. 

The main objective of interest rate risk management is to reduce the total funding cost to the Company and to alter the 
interest rate exposure to the desired risk profile. Dow uses interest rate swaps, "swaptions," and exchange-traded insfruments 
to accomplish this objective. The Company's primary exposure is to the U.S, dollar yield curve. 

Dow has a portfolio of equity securities derived primarily from the investment activities of its insurance subsidiaries. 
This exposure is managed in a manner consistent with the Company's market risk policies and procedures. 

Inherent in Dow's business is exposure to price changes for several commodities. Some exposures can be hedged 
effectively through liquid fradable financial instruments. Feedstocks for ethylene production and natural gas constitute the 
main commodity exposures. Over-the-counter and exchange traded insfruments are used to hedge these risks when feasible. 

Dow uses value at risk ("VAR"), stress testing and scenario analysis for risk measm^ement and control purposes. VAR 
estimates the potential gain or loss in fair market values, given a certain move in prices over a certain period of time, using 
specified confidence levels. Through the end of 2007, the VAR methodology used by the Company was based primarily on a 
variance/covariance statistical model. The year-end VAR and average daily VAR forthe aggregate of non-trading and trading 
poshions for 2008 and 2007 are shown below. These amounts are immaterial relative to the total equity ofthe Company: 

Total Daily VAR at December 31 (1) 
In millions 
Foreign exchange 
Interest rate 
Equity exposures, net of hedges 
Commodhies 

200t 
Year-end 

$1 
$121 

$24 
$8 

; 
Average 

$4 
$93 
$17 
$17 

2007 
Year-end Average 

$7 $5 
$57 $44 
$15 $16 
$17 $11 

(1) Using a 95 percent confidence level 

The Company's daily VAR for the aggregate of trading and non-trading positions using the variance/covariance 
statistical model increased from a total VAR of $96 mhlion at December 31, 2007 to a total of $154 mihion at December 31, 
2008. The increase related primarily to an increase in the interest rate VAR from $57 million to $121 million, principally due 
to an increase in interest rate volatility. 

In the first quarter of 2008, the Company changed its primary VAR methodology from a variance/covariance statistical 
model to a historical simulation model to more effectively capture co-movements in market rates across different insfruments 
and market risk exposure categories. In the new historical simulation model, a 97.5 percent confidence level is used and the 
historical scenario period includes at least six months of historical data. The new historical simulation model resulted in a 
composite daily VAR of $158 million at December 31, 2008; the VAR calculated for the individual exposure categories was 
$1 inillion for foreign exchange exposure, $161 raillion for interest rate exposure, $24 million for equities exposure and 
$6 mhlion for comraodities exposure. 

See Note H to the Consolidated Financial Statements for further disclosure regarding market risk. 
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The Dow Cheriiical Company and Subsidiaries 
PART II, Iteni 8. Finaricial Statemierits and Supplementary Data. 

Management's Report on Internal Control Over Financial Reporting 
Management is responsible for establishing and maintaining adequate intemal confrol over fmancial reporting. The * 
Company's intemal control framework and processes are designed to provide reasonable assurance to mariageriierit and the 
Board of Directors regarding the reliability of financial reporting and the preparation ofthe Company's consolidated financial 
statements m accordance vvith accounting principles generally accepted in the'United States of America. ;; 

: The Company's internal control over financial repbrting includes those policies and proeedtires that: 
• pertain to the mairitenance of records that, m reasonable detail, accurately and fairly reflect the transactions and 

disposhioris ofthe assets ofthe Company; 
' provide reasonable assurance that transactions are recorded properly to allow for the preparation of financial 

statements in accordance -with generally accepted accounting principles, and that receipts and expenditures ofthe 
Company are being made only in accordance with authorizations of management and Directors ofthe Company; 

• provide reasonable assurance regarding prevention o'r timely detection of unauthorized acquisition, use, or 
disposition ofthe Compaiiy's assets that could ha\e a material effect on the consolidated financial statements; and 

• provide reasonable assurance as to the detection of fraud. 

Because .of its inherent limitations, any system of jntenial control over finaacial reporting can provide only reasonable 
assurance and'may not prevent or detect niisstatements. ; •' ;. - , „ , ! ' . ; . :•• 

Management assessed the effectiveness of the'Company's intenaa! contrpi over, finaocial reporting and concluded tfiat, as 
of December 31,2008, sucKinternal control is effectivB. In making.tliis assessment, iiiaoagementused the ,criterIa;set,forth,by 
the Committee of Sponsoring Organizations ofthe Treadway Commission ("COSO") in Intenmi Control-Integrated - -. 
Framework. '........:• , ..-,.,.,„.,. ;':- : ,, ;- - ' ' 

The Company's independent audhors, Deloitte ^'tpijclic LE:p,"with''direct access, to the Company^s Board of Directors,, 
through hs Audit'Coriimittee, have audhedfhe cdnsolidated financial statements prepared by the Company. Their report: on:'. 
the consolidated fmancial statements is included hereinl'Defoitte & Touche LLP's report on the Company's interaal contrpi 
over financial reporting is included in Part II, Item ;9A. Confrols and Procedures. 

/s/ ANDREW N, LIVERIS 
Andrevv N. Liveris 
President, Chief Executive Officer and 
Chairman ofthe Board 

- /s/ GEOFFERY E., MERSZEI 
Geoffery E. Merszei : , ' 
Executive Vice President and Chief, 
Financial Officer 

D 
D 
D 

/s/ WILLIAM H, WEIDEMAN 
William H. Weideman 
Vice President and Controller 

February 11,2009 

• 
a 

63 



The Dow Chemical Company and Subsidiaries 
PART II, Item 8. Financial Statements and Supplementary Data. 

/s/ DELOITTE & TOUCHE LLP 
Deloitte & Touche LLP 
Midland, Michigan 
February 17, 2009 

a 

Report of Independent Registered Public Accounting Firm ,—, 
7b the Board of Directors and Stockholders of I 
The Dow Chemical Company: 

We have audited the accompanying consolidated balance sheets of The Dow Chemical Company and subsidiaries (the l 
"Company") as of December 31, 2008 and 2007, and the related consolidated stateraents of incorae, stockholders' equity, 
comprehensive income and cash flows for each ofthe three years in the period ended December 31, 2008. Our audits also 
included the financial statement schedule listed in the Index at Item 15 (a) 2, These financial statements and financial 
statement schedule are the responsibility ofthe Company's management. Our responsibility is to express an opinion on the 
financial stateraents and financial statement schedule based on our audits. 

We conducted our a:udhs in accordance with the standards ofthe Public Company Accounting Oversight Board 
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about 
whether the financial statements are free of material misstatement. An audh includes examining, on a test basis, 
evidence supportmg the amounts and disclosures hi the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating the overall financial 
statement presentation. We believe that our audhs provide a reasonable basis for our opinion. 

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position 
of The Dow Chemical Company and subsidiaries at December 31,2008 and 2007, and the resuhs of their operations 
and their cash flows for each ofthe three years in the period ended December 31, 2008, in conformity with accounting 
principles generally accepted in the Unhed States of America. Also, in our opinion, such financial statement schedule, 
when considered in relation to the basic consolidated financial statements taken as a whole, presents fairly, in all 
material respects, the information set forth therein. 

As discussed in Note U to the consolidated financial statements, the Company is involved in htigation related to an 
agreement to acquire Rohm and Haas Corapany. The Company has disclosed that it is reasonably possible that the 
ultimate resolution ofthe litigation could have a raaterial adverse impact on the Corapany's consolidated fmancial 
statements. <—-, 

As discussed in Note A to the consolidated fmancial statements, effective December 31, 2006, the Company j 
changed its method of accounting for defined benefit pension and other postretirement plans to conforra to Statement of 
Financial Accounting Standards No, 158, 

We have also audhed, in accordance with the standards ofthe Public Corapany Accounting Oversight Board i 
(Unhed States), the Company's internal control over financial reporting as of December 31, 2008, based on the criteria, 
established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the 
Treadway Commission and our report dated February 17, 2009 expressed an unqualified opmion on the Company's j j 
internal control over fmancial reporting, '—J 
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D 
The Dow ChemicafCompany arid'Subsidiaries 

Consolidated Stateirients'of Iri.come 

(Inmillions, except per share amounts) Forthe years ended December 31 ,, 2008 . .. 2007 ' ••- 2006 
Net Sales . - ' • • " " - • $ 57,514 $ 53,513 $ .49,424: 

•

Cost of sales 

Research and development expenses 
Selling, general and admmistrative expenses 

•
Amortization of intangibles 

Goodwill iriipairment losses 
• Ilestrucmring charges 

•
V, Purchased in-process research and development charges 

Acquisition-related experises 
Asbestos-related credit 
Equity in eamings of nonconsolidated affiliates 
Sundry income - net 
Interest income 

j I Interest expense and amortization of debt discount 
3 3 Income before Income Taxes and Minority Interests 1,321 4,229 ,;, 4,972 

Provision for income taxes 667 1,244 1,155 
Minority mtefests' share in income . . , . , ' . , , , .. • -1-5- -':•- ' ' • • ' . • • • ' • ' i B 9 3 3 ' •'''-•'••• '•• . 9 3 

Net Income.Available for. Common Stockholdeis ., , , , •, $ 579 • $ --2,887 ''"'-$•; 3',724 
Share Data 

Eamings per common share - basic , $ 0.62. $ ; 3.03 , ;;$ 3.87 
Eamings per common share - diluted ' $ .0.62 ., $ . 2.99 . ; . ; i , ' 3.82 
Commonstockdividendsdeclaredpershareofcommonstock-,; .,.:;;. $ 1.68,;,. $ , 1.635 • , . $ . . 1.50 
Weighted-average common shares outstanding •-basic 930.4 ,, 953.1 >:,:,962.3 
Weighted-average conmion shares outstanding-diluted 939.0 965.6 ;;'-;./ '974.4 

See Notes to the Consolidated Financial Statements, . • :: ' 

D 

52,019 
1,310 
1,969 
, 92 
239 
839 
44 
49 
54 
787 
89 
86 
648 

46,400; 
- 1,305 
1,864 

. - 72 
' 

578 -
, • ,• 5 7 . ; .-

-
1,122 
- 324-

.-; " ,i3o;'::: 
-'584-.,.:' 

" .41,526 
: ' 1 ,164 

1,663 
50 
-

•591 

-
-

177 
959 

; 137 
;-:185 
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Assets 

Other Assets 
Goodwill 
Other intangible assets (net of accumulated amortization - 2008: $825; 2007: $721) 
Deferred income tax assets - noncurrent 
Asbestos-related insurance receivables - noncurrent 
Deferred charges and other assets 

Other 3,074 3,740 
Inventories 6,036 6,885 
Deferred income tax assets - current 368 348 
Total current assets 

Investments 
Investment m nonconsolidated affiliates 
Other investments 
Noncurrent receivables 

' Total investments 
Property 

Property 
Less accumulated depreciation 
Net property 

16,060 

3,204 
---2,-245 " 

276 
5,725 

48,391 : 
34,097 
14,294 

18,654 

3,089 
2,489 
.385 
5,963 

47,708 
33,320 
14,388 

3,394 
829 

3,900 
658 
614 

3,572 
781 

2,126 
696 

2,621 
Total other assets 

Total Assets -
9,395 

$ 45,474 
9,796 

--$ 48,801 
LiabiHties and Stockholders' Equity 

2,360 
1,454 

3,306 
2,227 

637 
88 

4 IT 
2,625 

$ 1,548 
586 

4,555 
1,981 

728 
117 

. 418 
2,512 

746 
5,466 

824 
3,208 

854 
3,014 
1,001 

- 3,103 Other noncurrent obligations 
Total other noncurrent liabilities 

Minority Interest in Subsidiaries 
Preferred Securities of Subsidiaries 

3,208 
10,244 

69 
500 

- 3,103 
7,972 

414 
1,000 

a The Dow Chemical Company and Subsidiaries 
: Consolidated Balance Sheets 

(In millions, except share amounts) At December 31 " 2008 2007 J 

Current Assets ' 
Cash and cash equivalents $ 2,800 $ 1,736 
Marketable securities and mterest-bearuig deposhs - i 
Accounts and notes receivable: 

Trade (net of allowance for doubtfiil receivables - 2008: $124; 2007: $118) 3,782 5,944 f ^ 

0 
D 
0 
D 
0 
a 
D 

Cuffent Liabihties 
Notes payable " " 
Long-term debt due within one year 
Accounts payable: 

Trade 
Other 

Income taxes payable 
Deferred income tax liabilities - current oo 11 / x—, 
Dividends payable 4 IT 418 { j 
Accrued and other current liabilities _^ 
Total current liabilities . ^ 13,108 12,445 

Long-Tenn Debt ^ 8,042 7,581 
Other Noncurrent Liabilities 

Deferred income tax liabilities - noncurrent 746 854 ^ 
Pension and other postretirement benefits - noncurrent . 5,466 3,014 | I 
Asbestos-related habilities - noncurrent 

• 
D 

'D 

D 
Stockholders'Equity J 

Common stock (authorized 1,500,000,000 shares of $2.50 par value each; 
issued 981,377,562 shares) .. 2,453 2,453 

Additional paid-in capital 872 902 j 
Retained eammgs -- 17,013 18,004 ^~-' 
Accumulated other comprehensive loss (4,389) (170) 
Treasury stock at cost (2008: 57,031,291 shares; 2007: 41,011,018 shares) (2,438) (1,800) j 1 
Net stockholders' equity 13,511 19,389 *—' 

Total Liabilities and Stockholders' Equity $ 45,474 $ 48,801 
See Notes to the Consolidated Financial Statements. 
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The Dow Cheniical Compariy ahd Subsidiaries 

,Consolidated'!Statemeflts,.OifCash;Flowis 

(In millions) For the years ended Deceniber 31 .: , -

Operating Activities 
Net Income Available for Common Stockholders 
Adjustments to reconcile net mcome to net cash provided by 

operating aetivities: 
Depreciation and amortization 

• •"-. Purchased in-process research and development charges-
Provision (Credit) for deferred income tax 
Eamings of nonconsolidated affiliates less than (in excess of) 

dividends received 
Minority interests' share in income 
Pension contributions 
Net loss (gain) on sales of investments 
Net gain on sales of property, businesses and consolidated companies 
Other net loss (gain) " = : ' ' - : 
Goodwill •impairment losses 
Restmcturing charges 
Asbestos-related credit 
Excess fax;beriefits fi-om share-based payraeiit arrangements 

Changes in assets arid liabilifies: 
Accoimts and notes receivable ' .. : •, 
Inventories 
Accounts payable 

-. Other assets'and liabilities ,.„..-.. .,.,.,̂ .-;..-,.:.̂ -;-.̂ -,,:̂ ,̂ 

2008 

Cash provided by operating activities 

579 

2,236 ;-. 
44 

(260) 

49 
75 

(185) 
-1-

(127) 
., -,- -, 15 , 
-' -239' 

837 
(54) 

(8) 

2.853 
812 

(1.062) 
,(1.333) 

4.711 

•2007: 

2,190:' 
• • . - ' ' ' 57 ; A 

3:^33 •: 

- (348) 
- . 9 8 : , 
(183') 

': (143)^, 
(108) 

- (75) 

577 

(31) 

1,002) 
(712) 
799 
(16) 

i 

4.484 

2006 

2,887;--:;$ 3,724 

.2,074 

" 1 0 4 

.(343) 

93 
(575) 

,':(19) 
(130) 

(12) 

586 
(177) 
(11) 

242 
(758) 
(129) 
(515) 

4,154 

D 
D 
D 
D 
D 
D 
D 
D 

Investing Activities : 
Capital expenditures 
Proceeds from sales of property, businesses and consolidated companies 
Acquisitions of businesses' ' 
Purchases of previously leased assets ' 
Investments in consolidated companies 
Investments in nonconsolidated affiliates 
Distributions from nonconsolidated affiliates , 
Proceeds from sales of ownership interests in nonconsolidated affiliates 
Purchases of investments _ 
Proceeds from sales and maturities of investments 
Cash used in investing activities 

2.276) 
?I8 

(63) 
(336) 
(331) 

(855) 
- 800 

(2.737) 

(2,075) 
211 

1143) 
(30) 

(867) 
(78) 
63 
30 

(1,952) 
1,983 

(2,858) 

(1.775) 
296 

(208) 
(111) 
(103) 

6 
10 

(1,405) 
L383 

(1,907) 
Financing Activities 

Changes in short-term notes payable 
Payraents on long-terra debt 
Proceeds frora issuance of long-term debt 
Purchases of freasury stock 
Proceeds from sales of comraon stock 
Payment of deferred financing costs 
Excess tax benefits from share-based payment arrangements 
Distributions to minority interests 
Dividends.paid to stockholders . 
Cash used in financing activhies 

-, 825 
(760) 

1,453 
(898) 

72 
(70) 

8 
(45) 

(1,563) 

1,220 
(1,354) 

21 
(1,462)' 

379 

3 f 
(51) 

(1,612): 

(978) (2,728) 

23 
(1,359) 

(739) 
223 

11 
(57) 

(f,404) 
(3,302) 

Effect of Exchange Rate Changes on Cash 81 
Summary 

Increase (Decrease) in cash and cash equivalents 
Cash and cash equivalents at beginning of year 
Cash and cash equivalents at end of year 

1,064 
1,736 

(1,021) 
2,757 

(1,049) 
3,806 

$ 2,800 $ 1,736 $ 2,757 

See Notes to the Consolidated Financial Statements. 
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The Dow Chemical Company and Subsidiaries 

Consolidated Statements of Stockholders' Equity 
(In millions) For the years ended December 31 2008 

Retained Eamings 
Balance at beginning of year 
Net income 
Dividends declared on common stock (Per share: $1.68 in 2008, 

$1,635 in 2007 and $1.50 in 2006) 
Other 
Impact ofthe adoption of FIN No. 48 

18,004 
579 

(1,556) 
(14) 

Reversal of Minimum Pension Liability under SFAS No, 158 
Recognhion of prior service cost and net loss under SFAS No, 158 

Pension and Other Postretirement Benefit Plans at beginning of year 
Net prior service (cost) credit 
Net gain (loss) 

2007 

16,987 
2,887 

(1,548) 
(32) 
(290) 

2006 
Common Stock 

Balance at beginning and end of year 
Addhional Paid-m Capital 

Balance at beguining of year 
Stock-based compensation 
Balance at end of year 

Uneamed ESOP Shares 
Balance at begiiming of year 
Shares allocated to ESOP participants 
Balance at end of year 

, $ 2,453 

902 
(30) 
872, , 

• 

-

$ 2,453 

830 
' • -72- . 

902 

-

-

$ 2,453 

661 
169 
830 

(1) 
I 
-

14,719 
3,724 

(1,438) 
(18) 

Balance at end of year 
Accumulated Other Comprehensive Loss 

Umealized Gains on Investments at beginning of year 
Unrealized gams (losses) 
Balance at end of year 

Cumulative Translation Adjustments at beginning of year 
Translation adjustments 
Balance at end of year 

Minimura Pension Liability at begmning of year 
Adjustments 
Balance at end of year, prior to Dec. 31, 2006 adoption of SFAS No. 158 

17,013 

71 
(182) 
(111) 
.723 
(502) 
221 

-

-

18,004 

42 
29 
71 

(12) 
735 
723 

-

16,987 

11 
31 
42 

(663) 
651 
(12) 

(1,312) 
1,147 
(165) 

-
-

(989) 
16 

(3,278) 

-
-

(2,192) 
(74) 

1,277 

165 
(2,192) 

-
-
-

Pension and Other Postretirement Benefit Plans at end of year 
Accumulated Derivative Gain (Loss) at beginning of year 

Net hedging results 
Reclassification to earnings 
Balance at end of year _ 

Total accumulated other comprehensive loss 
Treasury Stock 

Balance at beginning of year 
Purchases 
Issuance to employees and employee plans 
Balance at end of year 

Net Stockholders'Equity 

(4,251) 
25 

(452) 
179 

(248) 
(4,389). 

(1,800) 
(898) 
260 

(2,438) 
$ 13,511 

(989) 
(73) 
20 . 
78 
25 

(170) 

(970) 
(1,455) 

625 
(1,800) 

$ 19,389 

(2,192) 
15 

, (127) 
=,39 
(73) 

(2,235) 

, (559) 
(746) 
335 

(970) 
$ 17,065 

a 
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The Dow Chemical Gpmpanyand Subsidiaries 

Consolidated Statements bfCompriehensive Income 

(In millions) For the years ended December 31 ' •.^sPjS.isy".''- ' /-.:..i.a;-g?:,--:. -'• ' ' 2008 2007 3006 
Net Income Available for Common Stockholders 579 $ 2,887;,; $,. 3,724 

D 

D 
D 
D 
0 
D 

Other Comprehensive Income (Loss), Net of Tax (tax amounts shown below 
for 2008, 2007, 2006) 
Unrealized gams (losses) on investments: 

Unrealized holding gains (losses) during the period 
(net of tax of $(70), $42, $30) 

Less: Reclassification adjustments for net amounts included in 
nef income (net of tax of $(13), $(22), $(16)) ' 

Cumulative translation adjustments (net of tax of $(22), $5,' $(39)) 
Minimum pension liability adjustments (net of tax of $ -, $ -, $657) 
Defined benefit pension plans: 

Prior service cost arising during period (net of tax of $ -, $(53)) 
Net gain (loss) arising during period (net of tax of $(1,561), $630) 
Less: Amortization of prior service cost included in.net periodic . 

pension costs (net of tax of $8, $5) ' ;,= 
Less: Amortization of net loss included hi net periodic pension; 

costs (net of tax of $13, $67) 
Net gams (losses) on cash flow hedging derivative instmmeHts 

(158) 

(24) 
(502) 

(4)' 
(3,307) 

20 

'29 

70-

(41) 
"735" 

": (88) 

"i,i5o: 

' ''- 14 

, ,127 

61 

(30) 
651 

1,147 

(net of tax of $(49), $14, $(39)) 
Total other comprehensive mcome (loss) 

Comprehensive Income (Loss) 

(273)-, 
(4,215) ^ 

. ' $ (3,640) 

.; . . -98 
.'::"-2,065' , 

• $- -4,952' 

(88) 
: 1,741 

$ 5,465 

See Notes to the Consolidated Financia! Statements. 
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The Dow Chemical Company and Subsidiaries 
, Notes to the Consolidated Financial Statements 

Table of Contents 

Note Page 
A Summary of Significant Accounting Policies and Recent Accounting Pronouncements 70 
B Resfructuring ' 75 
C Acquisitions 82 
D Inventories 83 
E Property 83 
F Nonconsolidated Affiliates and Related Company Transactions 84 
G Goodwill and Other Intangible Assets 86 
H Financial Insfruments 88 
I Fair Value Measurements 94 
J Supplementary Information 95 
K Commitments and Contingent Liabilities 96 
L Notes Payable, Long-Term Debt and Available Credit Fachities 103 
M Pension Plans and Other Posfretirement Benefits 105 
N Leased Property and "Variable Interest Entities 109 
O Stock-Based Compensation 109 
P Limited Parmership 113 
Q Preferred Securities of Subsidiaries 113 
R Stockholders' Equity 114 
S Income Taxes 114 
T Operating Segments and Geographic Areas 117 
U Subsequent Events , 124 

NOTE A - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES AND RECENT ACCOUNTING 
PRONOUNCEMENTS 

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Principles of Consolidation and Basis of Presentation 
The accompanying consolidated financial statements of The Dow Chemical Company and its subsidiaries ("Dow" or the 
"Company") were prepared in accordance with accounting principles generally accepted in the United States of America 
("U.S. GAAP") and include the assets, liabilities, revenues and expenses ofall majority-owned subsidiaries over which the 
Company exercises confrol and, when applicable, entities for which the Company has a controlling financial interest or is the 
primary beneficiary. Intercompany transactions and balances are eliminated in consolidation. Investments in nonconsolidated 
affiliates (20-50 percent owned companies, joint ventures and partnerships) are accounted for on the equity basis. 

Use of Estimates in Financial Statement Preparation 
The preparation of financial stateraents in accordance with U.S. GAAP requires the use of estiraates and assuraptions that 
affect the reported amounts of assets and liabihties, the disclosure of contingent assets and liabilities at the date ofthe 
financial stateraents, and the reported amounts of revenues and expenses during the reporting period. The Company's 
consolidated financial statements include amounts that are based on raanageraent's best estiraates and judgments. Actual 
results could differ from those estimates. 

Foreign Currency Translation 
The local currency has been primarily used as the functional currency throughout the world. Translation gains and losses of 
those operations that use local currency as the functional currency are included in the consolidated balance sheets in 
"Accumulated other comprehensive income (loss)" ("AOCI"). Where the U.S. dollar is used as the functional currency, 
foreign currency gains and losses are reflected in income. 
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The Dow Chemical Cdihpariy.-arid Subsidiaries 
Notes to the Cons6lidated..Firiiariciai- Statements 

D 
• 

Environmental Matters 
Accruals for envhonmental matters are recorded when h is probable that a liability has been incurred and the amount of the 
liability can be reasonably estimated based on current law and existing technologies. These accruals are adjusted peribdiCally 
as assessment and remediation efforts progress or as additional technical or legal information becomes available. Accruals for 
environmehtal liabihties are included in the corisolidatecl balance sheets in "Other noncurrent obligations''"at undiscoiinted 
amounts. Accruals for related irisurance or other thh-d-paiiy recoveries for'environriiental liabilities are recorded when h is 
probable that a recdvery will be realized and are included'in the corisolidated balance sheets as "Accourits arid notes ; 
receivable - Other." 

Environmental costs are caphalized if the costs extend the life ofthe property, increase its capacity, and/or mitigate or 
prevent contamination from future operations. Environmental costs are also capitalized in recognition of legal asset , 
retirement obligations resulting from the'acquisition; construction and/or normal operation'of a long-lived.asset. Costs related 
to envifonmental contammation freatment and cleanup are chai-ged to expense. Estimated future incremental operations, 
mamtenance and management costs directly related to'remediation'are'accrued when such costs afe probable and reasonably 
estimable. 

Cash and Cash EquivalcHts 
Cash and cash equivalents include time deposits and readily marketable securities with original maturities pf three months or 
less. 

Financial Instruments 
The Corapany calculates the fair value of fmancial instruments using quoted market prices whenever available; 'When quoted 
market prices are not available for various types of financial InsfrHments (such as forwards, options.and swaps), the Cprnpany 
uses standard pricing models with market-based inputs, which take ;into account the present value of estimated future cash • 
flows. •' ' ; , , " ' , , , . : ; - - , , . . . , ; • - V . : . , , . , - • -.---,- -

The Company utilizes derivative insti-uments to manage exposures to currency exchange rates, cpmnioditj' prices and , 
interest rate risk. The fair values ofall derivative instnpnents are recognized as assets or liabilities, at the balance sheet date.,, 
Changes iri the fair value of these instmments are i-eppfted'in income or;AOCI, depending.on the use of the derivative: and , 
whether it qualifies fpr hedge accounting freatment under the provisions of Statement of Financial Accounting Standards , 
("SFAS") No. 133, "Accounting forDerivatiye Inste.uments and Hedging Activhies," as amended and interpreted.', ; ,:, 

Gains and losses on derivative insfruments that quality as cash flow hedges,are recorded in AOCI, to the extent the ., ._ 
hedges are effective, until the underlying transactioris are recognized in income. To4he .extent effective, gains and losses on 
derivative and rionderivative instruments used as hedges ofthe Company's net investment in foreign .operations are recorded 
in AOCI as part ofthe cumulative translation:adjustment. The ineffective portions of cash flow hedges and he.dges of net ,,. .. 
investment in foreign operations, ifany, are recognized iri income immediately., . , 

Gains and losses on derivative instruments designated and qualifying as fair value hedging instmments, as -well asthe ,-
offsetting losses and gains on the hedged iterris, are reported in income in the same.accounting period. ,Derivative. instmments 
not designated as hedges are marked-to-market at the end of each accounting period with the resuhs included in income: , , 

Inventories 
Inventories are stated at the lower of cost or market. The method of determining cost for each subsidiary varies among, last-in, 
first-out ("LIFO"); first-in, first-out ("FIFO"); arid average cost, and is used consistently from year to yean 

Property 
Land, buildings and equiprnent, including property under capital lease agreements, are carried at cost less accumulated ;' 
depreciation. E)epreciation is based on the estimated service lives of depreciable assets and is.calculated using the straight-; 
line method. For most assets capitalized through 1996, the declining balance method was used. Fully depreciated assets are 
retained in property and accumulated depreciation accounts until they are removed from service. In the case .of disposals, 
assets and related accumulated depreciation are removed from the accounts, and the net amounts, less proceeds from 
disposal, are included in income. 

Impairment and Disposal of Long-Lived Assets 
The Company evaluates Ipng-hyed assets and certain identifiable intangible assets for impairraent whenever events or 
changes in circurastances indicate thatthe carrying araPunt of an asset may not be recoverable: "When undiscounted future 
cash flows are not expected to be sufficient to recover an asset's carrying amount, the asset is written ddwn:to hs fafr value. 
Long-lived assets to be disposed of other than by sale are classified as held and used until they are disposed of Long-lived 
assets to be disposed of by sale are classified as held for sale and are reported at the lower of carrying amount or fair value 
less cost to sell, and depreciation is ceased. 
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Investments 
Investments in debt and marketable equity securities, including warrants, are classified as trading, available-for-sale, or held- |—, 
to-maturity. Investments classified as trading are reported at fair value with unrealized gains and losses included in income. j 
Those classified as available-for-sale are reported at fair value with unrealized gains and losses recorded in AOCI. Those 
classified as held-to-mamrity are recorded at amortized cost. The cost of investments sold is determined by specific 
identification. The Company routmely reviews available-for-sale securities for other-than-temporary declines in fafr value ] 
below the cost basis, and when events or changes in circumstances indicate the carrying value of an asset may not be ^ 
recoverable, the security is written down to fair value. 

The excess ofthe cPst of investments in subsidiaries over the values assigned to assets and liabilities is shown as | 
goodwill and is subject to the impairment provisions of SFAS No. 142, "Goodwill and Other Intarigible Assets." Absent any — 
impairment indicators, recorded goodwill is tested annually for impairment by comparing the fair value of each reportmg 
unit, determined using a discounted cash flow method, with hs carrying value.^ 

NOTE A - Summary of Significant Accounting Policies and Recent Accounting Pronouncements - Continued 

Asset Retirement Obligations 
The Company records asset retirement obligations as incurred and reasonably estimable, including obligations for which the 
timing and/or method of settlement are condhional on a future event that may or may not be within the corifrof of the 
Company. The fair values of obligations are recorded as liabihties on a discounted basis and are accreted over time for the 
change in present value. Costs associated with the liabihties are caphalized and araortized over the estimated remaining 
useful life ofthe asset, generally for periods of 10 years or less. 

D 
D 
D 
•D 

Revenue 
Sales are recognized when the revenue is realized or realizable, and has been eamed. Approximately 98 percent ofthe 
Company's sales are related to sales of product. The remaining 2 percent are related to the Company's service offerings, 
insurance operations, and licensing of patents and technology. Revenue for product sales is recognized as risk and title to the 
product transfer to the customer, which usually occurs at the time shipinent is made. Substantially all ofthe Company's 
products are sold FOB (free on board) shipping point or, with respect to counfries other than the United States, an equivalent 
basis. As such, title to the product passes when the product is delivered to the freight carrier, Dow's standard terms of 
delivery are included in its contracts of sale, order confirmation documents and invoices. Freight costs and any directly 
related associated costs of transporting finished product to customers are recorded as "Cost of sales." 

The Company's priraary service offerings are in the form of contract manufacturing services and services associated with 
Dow AgroSciences' termite solution, SENTRICON^i^ Termite Colony Eliraination System. Revenue associated with these ,— 
service offerings is recognized when services are rendered, according to contractual agreements. 

Revenue related to the Company's insurance operations includes third-party insurance premiums, which are eamed over 
the terms ofthe related insurance policies and reinsurance confracts. Revenue related to the inhial licensing of patents and 
technology is recognized when eamed; revenue related to running royalties is recognized according to licensee production j 
levels. 

Legal Costs 
The Company expenses legal costs, including those^legal costs expected to be incurred in connection with a loss contingency, 
as incurred. 

Severance Costs 
The Company routinely reviews hs operations around the world in an effort to ensure competitiveness across hs businesses 
and geographic areas. When the reviews result in a workforce reduction related to the shutdown of facilhies or other 
optimization activhies, severance benefits are provided to employees primarily under Dow's ongoing benefit arrangements. 
These severance costs are accrued (under SFAS No. 112, "Employers' Accounting for Posteraployment Benefits - an 
amendment of FASB Statements No.. 5 and 43") once management commits to a plan of termination including the number of p - , 
employees to be terminated, their job classifications or fiinctions, their locations and the expected completion date. ! j 

• 

• 
Income Taxes — 
The Gompany accounts for income taxes using the asset and liability method: Under this method, deferred tax assets and 
liabihties are recognized for the future tax"consequences of teraporary differences between the carrying amounts and tax ^ - ^ 
bases of assets and liabihties using enacted rates. 

Annual tax provisions include amounts considered sufficient to pay assessments that may resuh from examinations of f \ 
prior year tax returns; however, the amount uhimately paid upon resolution of issues raised raay differ from the amounts '—* 
accrued. 
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The Company recognizes the financial statement effects of an uncertain mcome tax poshion when h is more likely than 
not, based on the technical merits, that the position will be sustained upon examination. The Company accmes for other tax 
contingencies when h is probable that a liability to a taxing authority has beeri incurred arid the amount of the cbritirigency 
can be reasonably estimated. The current portion of uricertain ihcoriie tax poshions is included in "Income taxes payable" aiid 
the long-term portion is included in "Other noncurrent obligations" inthe cdnsolidated balance sheets; ' 

Provision is raade for taxes on undistributed eamings:of foreign subsidiaries and related companies to the exterit that 
such eamings are not deemed to be permanently invested. • 

Earnings per Common Share " 
The calculation of eamings per common share is based ori the weighted-average nuraber of the- Compariy's cominon shares 
outstanding for the applicable period. The calculationibf diluted earnings per comriion'share'reflects the,effecf of all'potential 
dilutive common shares that were outstanding duringthe respective periods, unless the effect of doing sb is antidilutive. 

RECENT ACCOUNTING PRONOUNCEMENTS" • 

In June 2006, the Financial Accounting Standards Board ("FASB") issued FASB Interpretation ("FIN") No. 4.8, ''Accounting 
for Uncertainty in Income Taxes," which clarifies the acco'unting fbr uriberta:inty in iiicome'taxes/recogniziedin an';. 
enterprise's financial statements in accordance with SFAS'No. 109, '"Accounting for,*l£!cbme:Taxes.'''The'.ioteipretation' '' 
prescribes a recognition threshold and measurement attribute forthe financial statement recogriitioh-ahd ineasiiremeiit of a ^ 
tax position taken or expected to be taken in a tax return. The interpretation also provides guidance on derecpghition, 
classification, interest and penalties, accounting in interim periods, disclosure, a:od fransition: FiM'Mo.::4i ws.eilSftive for ' 
fiscal years beginning after December 15, 2006. Ori January 3, 2007; the Company adopted the provisioris of FlN N0.'48. 
The. cumulative effect of adoption was a $290 million :reductioh' of retained earaiogs. See Note S for Ihither iaformatioii on 
incometaxes, p' ••-:••--.•--•-•-.'•••'. • . - - - . . 

In September 2006, the FASB issued SFAS No. 15 8,'"Employers' Accounting for Defined Beriefit Pension and Other 
Postretirement Plans - an amendraent of FASB Statements No, 87, 88, i06,~and 132(R).''' .The Statement; which was'efFective 
Deceraber 31, 2006 for the Company, requires employers to recognize the fiiiided status of defined benefit-postFeiireiiient 
plans as an-asset or liability on the balance sheet arid to recognize changes'in that funded status through'cosnprehensiye ' • 
income. See Note M for further information on pension plans and other posfretirement benefits. ,:':, ' '" C ' ' ' 

hi September 2006, the FASB issued SFAS No. 'l'57f"Faif ¥alue Measurenients,'' which defines .fair value, "e;Stablishes a 
framework for measuring fair value, and exparids disclosures about fair value measuremeots. The Statement appiies urider ' 
other accouriting pronouncements that require or perraif fair value measurements and was effective for fiscal years beginnihg 
after November 15, 2007. In February 2008, the FASB issued FASB Staff Position ("FSP") FAS No. 157-2; which "delayed ' 
the effective date of SFAS No, 157for rionfmancial assets-arid nonfinancial liabihties, except for items that .are recognized or 
disclosed at fair value in the financial statements on a recuning basis, to fiscal years beginning after .Novernber: 15,2b08;'On; 
January I, 2008, the Company adopted the portiori of SFAS No. 157 that was not delayed, and since the'Compariy-s existing 
fair value measurements are consistent with the guid'arice of the Stateraent, the partial adoption of the'Statement did not have 
a material impact on the Company's consolidated financial statements. Since the Company's existing fair valufe " - ' / 
measureraents for pension assets are also consistentwiththe guidance ofthe Stateraent, the adoptiPri ofthe Statemerif for, 
pension and postretirement plans at the December 31, 2008 measurement date did nPt have a material impacf ori the'"'" 
Corapany's consolidated financial statements: In aecbrdance with FSP FAS No. 157-2, the proyisipris of SFAS No:;i57 were 
not applied to the long-lived asset impairments described in Note B or to the goodwill impairments described in Note G; The 
Company does not expect the adoption of the Statemerit for nonfiriancial assets and nonfinancial liabilities ori'Jariuary 1, . 
2009 to have a material impact on the Company's consolidated financial statements. See Note F fob expanded disclosures, * 
about fair value measurements. • - ; ' .' ' 

In March 2008, the FASB issued SFAS No. 161, "Disclosures about Derivative Instmmerits and Fledgirig Activities, ari' 
araendraent of SFAS No. 133." The Stateraent'requhes enhanced disclosures about an entity's derivative arid hedging 
activhies. The Stateraent is effective for fiscal years and interim periods beginning after November 15, 2008, -which is 
January 1, 2009 forthe Company; early adoption is encouraged. The Company's enhanced disclosures are in<:luded in. 
NoteH,- - ' "•• ; 

In September 2008, the FASB issued FSP FAS No, 133-1 and FIN No. 45-4, "Disclosures About Credh Derivatives and 
Certain Guarantees: An Amendment pf FASB Statement No: 133 and FASB Interpretation No. 45; and Clarification ofthe 
Effective Date' of FASB Statement No. 161," The FSP amends ;and enhances the disclpsure requirements for sellers of credit 
derivatives (including hybrid insfruments that have embedded"credh derivatives) and financial guarantees. The F S P was 
effective for reporting periods ending after November 15, 2008, The Company currently does not hold any ofthese 
instruments, thus the FSP did not have an impact on the disclosufes in the Company's consolidated financial statements at 
December 31,2008. ; . .. 
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In October 2008, the FASB issued FSP FAS No. 157-3, "Determining the Fafr Value of a Financial Asset When the 
Market for That Asset Is Not Active." The FSP clarifies the application of SFAS No. 157, "Fair Value Measurements," when 
the market for a financial asset is not active. The FSP was effective upon issuance, including reporting for prior periods for 
which financial statements had not been issued. The adoption ofthe FSP did not have a raaterial impact on the Company's 
consolidated financial stateinents. See Note I for further information on fair value measurements. 

In December 2008, the FASB issued FSP FAS No. 140-4 and FIN No. 46R-8, "Disclosures by Public Enthies 
(Enterprises) about Transfers of Financial Assets and Interests in Variable Interest Enthies." The FSP, which is effective in 
the first reporting period endmg after December 15,2008, requires addhional disclosures conceming fransfers of financial 
assets. The FSP also requires additionaldisclosures conceming an enterprise's mvolvement with variable interest enthies and 
qualifying special purpose entities under certain condhions, none of which apply to the Company. The Company's required 
disclosures conceming fransfers of financial assets are mcluded in Note J. 

In January 2009, the FASB issued FSP Emerging Issues Task Force ("EITF") Issue No. 99-20-1, "Amendments to the 
Impairment Guidance of EITF Issue No. 99-20." The FSP provides clarification on other-than-temporary impairment 
assessments for securitized assets within the scope of EITF Issue No. 99-20, "Recognition of Interest Income and Impairment 
on Purchased Beneficial Interests and Beneficial Interests That Continue to Be Held by a Transferor in Securitized Financial ^—. 
Assets." The FSP is effective in the first reporting period ending after December 15, 2008. The implementation ofthe EITF j J 
did not have a material impact on the Company's consolidated financial statements. 

Accounting Standards Issued But Not Yet Adopted 
In December 2007, the FASB revised SFAS No. 141, "Business Combinations" ("SFAS No, 141R"), to establish revised 
principles and requirements for how entities will recognize and measure assets and liabihties acqufred in a business 
combination. The Statement is effective for business combinations completed on or after the beginning ofthe first annual 
reporting period beginning on or after December 15, 2008. The Company will apply the guidance ofthe Statement to — 
business combinations completed on or after January 1, 2009. 

In December 2007, the FASB issued SFAS No. 160, "Noncontrolling Interests in Consolidated Financial Stateraents, an 
amendraent of ARB No. 51." The Statement establishes accounting and reporting standards for the noncontrolling interest in 
a subsidiary and for the deconsolidation of a subsidiary. The Statement is effective for annual reporting periods beginning on 
or after December 15, 2008, The Company does not expect the adoption ofthe Statement on January 1, 2009 to have a 
material impact on the Corapany's consolidated financial statements. The Company will incorporate presentation and 
disclosure requirements outlined by SFAS No, 160 in the Company's Quarterly Report on Form lO-Q for the period ending 
March 31, 2009, 

In April 2008, the FASB issued FSP FAS No. 142-3, "Determination ofthe Useful Life of Intangible Assets." The FSP 
amends the factors an entity should consider in developing renewal or extension assumptions used in determining the useful 
hfe of recognized intangible assets under SFAS No. 142, "Goodwill and Other Intangible Assets." The FSP must be applied 
prospectively to intangible assets acquired in fiscal years beginning after December 15, 2008. The Company will apply the 
guidance of the FSP to intangible assets acquired on or after January I, 2009. 

In May 2008, the FASB issued FSP Accounting Principles Board ("APB") Opinion No, 14-1, "Accounting for 
Convertible Debt Instruments That May Be Settled in Cash upon Conversion (Including Partial Cash Settleraent),".The FSP 
applies to convertible debt securhies that, upon conversion, may be settied by the issuer fully or partially in cash. The FSP, 
which is effective January 1, 2009 for the Company, is to be applied retrospectively to all past periods presented. The — 
Company has not issued convertible debt securities; therefore, the FSP is not anticipated to have an impact on the Company's , 
consolidated financial statements. 

In June 2008, the FASB issued FSP EITF Issue No. 03-6-1, "Determining Whether Instruments Granted in Share-Based 
Payment Transactions Are Participating Securities:" The FSP addresses whether instruments granted in share-based payment 
transactions are participating securities prior to vesting and, therefore, need to be included in the earnings allocation in 
computing earnings per share under the two-class method. The FSP affects enthies that accrue dividends on share-based 
payment awards during the awards' service period when the dividends do not need to be remmed if the employees forfeit the | | 
award. This FSP is effective for fiscal years beginning after December 15, 2008, which is January 1, 2009 for the Company, '—' 
The Company does not have share-based payment awards that contain rights to nonforfeitable dividends, thus this FSP is not 
anticipated to have an impact on the Company's consolidated financial statements. 

In September 2008, the FASB ratified the consensus reached by the EITF with respect to EITF Issue No. 08-5, "Issuer's 
Accounting for Liabilities Measured at Fair Value With a Third-Party Credh Enhancement." The Issue, which is effective in 
the first reporting period beginning on or after Deceraber 15, 2008, insfructs issuers of a liability with a third-party credh 
enhancement that is inseparable from the liability to treat the liability and the credit enhancement as two unhs of accounting, 
and provide related disclosures. The Company does not carry any liabihties with inseparable third-party credit enhancements, 
thus the Issue is not anticipated to have an impact on the Company's consolidated financial stateraents. 
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m November 2008, the FASB ratified the consensus reached by the EITF with respect to EITF Issue No. 08-6, "Equity 
Method Investment Considerations." The Issue is effective in the fust reporting peripd beginning pn or after Deceraber 15, 
2008, which is January I, 2009 forthe Company. The Issue addresses'accoUnting'fof certaintrarisactions arid impafrmerit 
consideratioris involving equity method investments, in light of SFAS No. 141R and SFAS No. 160. The Company will apply 
the guidance of the Issue to equity method investments acquired pn or after Jariuary r, 2009. 

In November 2008, the FASB ratified the consensusf cached by the EITF with respect to EITF Issue "Norb8-7,; ' 
"Accounting For Deferisi-velritangible Assets." TheTssue,whichis effective inthe first annual reportirig: period beginriing'on 
or after December 15, 2008, which is Jariuary 1, 2009 for the Company, applies to acquired intangibleassets; except for 
mtangible assets used in research and development activhies, that are not intended for active use, but rather -will be held to 
prevent others from obtaining access to the asset: The Issue required such assets to be treated as separate unitk of accpiiritirig' 
and provides guidance on determming the useful life of such assets. The Company: will apply the guidance of the Issue to 
defensive intangible assets acquired on or after'January :i;;200'9. • . '' - ' , • - ; / ' ; :"'p: 

In November,2008, the FASB ratified the consensus reached by the EITF with respectto EITF Issue No. 08-8, 
"Accounting forian Insfrument (of an Embedded Feature) With a Settlement Amount That-Is, Based'on th'e Stock of an 
Entity's Consolidated Subsidiary." The Issue is effective in the firSt reportirig period beginmtig-oh;pr'after beceriaber 15, . 
2008, which is January 1, 2009 for the Company; The Company does'riothave iris,trumerits bf this natiire,'thus the Issue is not 
anticipated to have an impact on the Company's cohsdlidatedfinaiicialistatemerits. ' -''";';"'.,, ':..;-

In December 2008, the FASB issued-FSP FAS Np.'l-32R:-l;--"Emplpyers',Disclosures about PosfretiremetitB^^ Plan 
Assets." The FSP; requfres 'riew disclosures oh inve'sbiient policies and strategies, categories of plan Jassets;. fail: :valae 
measurements of plan'assets, and'significant comceiitfationibf risk,'and'.is-effective fof'fiscal yearse.nding after December 15, 
2009, -with earlier application permitted. The provisioris ofthe FSP; are hot required forearlier periods''that are presented for 
comparative purposes. p : 

NOTE B - RES'TRUCTURINC • ' " • • -

2008 Restructiiring ; * 
OnDecember 5, 2008, the Company's Board of Directors approved a restn.scthn.ng plan as part of a series'of actidiss to 
advance the Compariy's strategy-aod respond to'the fecent, severe economic dovvntuni; The'restiTieturihgplah includes the 
shutdowriof a r̂irimber of facilities and'a global workforce fbdiictiori;'which'are targeted to be'coriipleted by the en^ of 2010. . 
As a result of the shutdowns arid global workfoi-Ce reduction; the Corapany recorded pretax resfructuring charges of 
$785 raillion in the fourth quarter of 2008: The charges consisted of asset write^dowris arid-write-offs of $336 friillion, costs 
associated with exit or disposal activities of $128 millipn and severance costs of $321 railhon. The impactbfthe charges is 
shown as "Restructuring charges" in the consolidated statements of income arifr'was reflected in the Company's segment. 
results as shown in the following tabieiWhicfralsb reflects adjustraeiits made iri2008 to:the 2007 and2006 restra'cturmg 
charges, as discussed inthe sections titled "2007 Restructuririg"arid "2006 Restructuririg:" ''' -••-••":i-{'-x--"-py-. >>••;-

2008 Restructuring Charges by Operating Segnient 
' ' Impairment of 

• Long-Lived Assets 
Inmillions ' • dnd Other Assets 

Costs associated with 
Exit o r Disposal 

Activities 
• Severance 

Costs' • ' • -Total ' 

Performance Plastics 
Performance Chemicals 
Basic Plastics 
Basic Chemicals 
Hydrocarbons and Energy 
Unallocated and Other 

$108 
23 
96 
86 
15 

; 1. 
1 

' 2-
20 

- '3 
101 $321 

$109 
• ' 2 4 

98 
106̂  

18 
430 

Total 2008 resfructuring charges 
Adjustments to 2007 restmcturing 

Performance Plastics 
Agricultural Sciences 
Basic Plastics 
Unallocated and Other 

Adjustments to 2006 restructuring 
Basic Chemicals 
Unallocated and Other 

$336 

30 

$128 

2 
3' 

20 
5 

(3) 

$321 

(3) 

$785 

2 ' 
3 

50 
5 

(3) 
(3) 

Net 2008 resfructuring charges $366 
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Impairment of Long-Lived Assets and Other Assets 
The restructuring charges related to the write-down or write-off of assets in 2008 totaled $336 million and included the 
impact of plant closures and impairments of $288 million. The most significant wrhe-downs were related to Dow's facilhies 
located in Oyster Creek, Freeport, Seadrift and Texas Chy, Texas; Pittsburg, Califomia; Temeuzen, The Netherlands; 
Varennes, Quebec, Canada; Plaquemine, Louisiana; Aratu, Brazil; King's Lynn and Wihon, England; assets related to the 
pending sale ofthe automotive sealants business in Em-ope; and project investment costs related to a.potential joint ventm-e in 
Oman. Details regarding these write-downs or write-offs are as follows: 

• Due to the recent, severe economic downtum, the Company decided in the fourth quarter of 2008 to shut down a 
number of facilities, mcludmg the following: 

Chlor-alkali manufacturing facility in Oyster Creek, Texas. A $31 million wrhe-off of the net book value ofthe 
related buildhigs, machinery and equipment agamst the Basic Chemicals segment was recorded in the fourth 
quarter of 2008, This facility will be shut down in the first quarter of 2009. 
Styrene and styrene derivatives manufacturing facilities principally in Freeport, Texas; Pittsburg, Califomia; |—-
Temeuzen, The Netherlands; King's Lynn, England, and Vareimes, Canada. A $37 million write-off ofthe net 
book value ofthe related buildings, machinery and equipment against the Hydrocarbons and Energy 
($ 14 million), Basic Plastics ($6 million). Performance Chemicals ($ 10 mhlion) and Perfonnance Plastics ^—^ 
($2 million) segments, as well as Unallocated and Other ($5 million) was recorded in the fourth quarter of 2008. 
The facilities will be shut down by the end of 2009. 
Facilhies that manufacture NORDEL^M hydrocarbon rubber in Seadrift, Texas, and TYRIN;'^'^ chlorinated 
polyethylene in Plaquemine, Louisiana. A $36 million write-down ofthe net book value ofthe related j 
buildings, machinery and equipment against the Performance Plastics segment was recorded in the fourth — 
quarter of 2008, Both facilities will close in the first quarter of 2009. 
Solution vinyl resin manufacturing fachities in Texas City, Texas. A $26 million write-down ofthe net book 
value ofthe related buildings, machinery and equipment against the Perforraance Plastics segraent was recorded 
in the fourth quarter of 2008. This plant will be shut down in the third quarter of 2009. 
Perchloroethylene/carbon tetrachloride raanufacturing facility in Aratu, Brazil. An $11 raillion write-off of the 
net book value ofthe related buildings, raachinery and equipraent against the Basic Chemicals segment was 
recorded m the fourth quarter of 2008. This facility wih be shut down by the end of 2009, 
In addhion to the locations described above, the restmcturing charges for plant closures included $26 million 
related to the shutdown of several small production facilities, , , 

• The Company decided in the fourth quarter to pursue strategic alternatives regarding its Wilton, England, ethylene 
oxide/ethylene glycol ("EO/EG") plant. Based on the results of asset impairment testing, an impairment charge of 
$30 million against the Basic Chemicals segment was recorded in the fourth quarter of 2008. 

• Due to an expected loss on the pending sale ofthe automotive sealants business in Europe, an irapairment charge of 
$8 million against the Performance Plastics segment was recorded in the fourth quarter of 2008. 

• Due to a change in scope, the Company's investraent (priraarily engineering costs) in a project to forra a jomt 
venture to design, build and operate a petrochemical complex in Oman was written down. An $83 million write
down ofthe project-related spending against the Basic Plastics segment was recorded in the fourth quarter of 2008. 

The restmcturing charges in the fourth quarter of 2008 also included the write-off of capital project spending 
($13 mihion); spare parts ($9 milhon); catalysts ($6 million) associated with plant closures; other assets ($5 million); as well 
as a loss on the sale of inventory ($15 million) associated with the divestimre ofthe automotive sealants business in Europe. . , 
These write-offs were related to the businesses involved in the shutdown of assets and were therefore reflected in the resuhs j 
of various operating segments. 

Costs Associated with Exit or Disposal Activities . ; ! 
The restructuring charges for costs associated with exit or disposal activhies totaled $128 million in 2008 and included 
pension curtailment costs and terraination benefits of $88 million reflected in Unallocated and Other; and environmental 
remediation and asbestos abatement of $40 million primarily impacting Basic Chemicals and Unallocated and Other. 
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Severance Costs . ' • ' ' ' . ' ' ' 
As a resuh of the Company's decision to shut down assets aroundi the world and implement a global workforce 
reduction, the restmcturing charges mcluded severarice of $321 milhon for the separation of approximately 
3,000 employees under the terms of Dow's ongoing benefit arrangements, primarily over the next two years. These costs 
were charged against Unallocated and Other. At'Decernber 31; 2008; severance of approximately :$2 niilliori had been J 
paidtd35 employees dnd'a liability of$319 rainiorirerii"ainedfpf:appfoxirha^^^^ ; ' .; • 

The following table summarizes the activhies related to the Company's restruct^ 

2008 Restructuring Activities 

In millions i- - • 
Restructiiririg: charges "recbghized 

m the fourth quarter of 2008 
Cash payments 
Charges against reserve 
Reserve balance at December'31, 200,8 

Impairment of 
Long-Lived Assets 

arid Other.A ssefs 
; • : . - " ' • . • • • ' ' • ' ' ^ • - , 

• $336 ' 
• - , • ' - • • - - - ' - • 

- - "•' • ;"(336)' 
- '- --

Costs associated with 
Exit or Disposal 

Activities 

$128 ' 
' , ' " - ' " 

'""" 
$128 

- '--'-
Severance' 

'Costs ": 

%31l---' 

. ''; .': P);:; 
- . ,-

" • $319-;;. 

' f&tal 

• $-785 • 

. "':';a) 
, / ' ' (336) 
;"$.44^-

Dow expects to incur'future"costs related to its resfruc'tijri.rig activiti-es, as the Cpmpany cootihoally toofc.fpr ways to 
enhance the efficiency and'cbst effectiveness of its operations, and to ensure compethivCTe;ssacross;ite-basines^^^^ across 
geographic areas.-Future costs are expected to iriclddb :demolition costs related to the ;dbsed facilities,-which wp, be,,,, 
recognized as incurred. The Company also-expects to-incur additional eibployee-related costs, iociuding irivoluntaiy , 
termination benefits, related to .its other optimization activities, and pensio?i plan settlement costs. These'costs.cannot be. 
reasonably estimated at this time. ' '! ' 

2007 Reistructuring 
On December 3, 2007, the Company's Board of Directors approved a restructuring plan that included, the:shutdown of a-
number of assets and organizational changes-withm farget'e'd suppo.it functions to improve the'efficiency and'cost ; . \ 
effectiveness ofthe Company's global operatioos.'i^s a result ofthese sliotdowiis and dtganizationai changes, which are . , 
scheduled to be completed by the endof 2009, thbCompany recorded pretax restructuring"charges'totaling in 
the fotirth quarter.of 2007. The charges consisted of ass'efwrite-abwiisan^^d . 
exit or disposal activities of $82 million and severance costs of $86 .million. The;impact of the charge's is';̂ howTi:'as' ' -
"Resfructuring charges" iri the consolidated staterrients of income and'was reflected in the Company'.s segment results as 
shown in the following table, which also reflects adjustments made in 2007 to the 2006 resfructuring'.charges, as dis'cussed in 
the section titled "2006-Restructuring:" : 

2007 Restructuring Charges by Operating Segment 
' ' • Impairment of ' .' :' 

Long-Lived Assets, 
Other Intangible 

Assets and Equity 
Inmillions ' 'Investments 

Costs associated with 
Exit br Disposal 

Activities 
Severance 

Costs' -Total 
Performance Plastics 
Performance Chemicals 
Agricultural Sciences 
Basic Plastics 
Basic Chemicals 
Hydrocarbons and Energy 
Unallocated and Other 

$153 
81 
58 
88 

' 7 
31 

4 

$31 
4 

19 

13 
15 $86 

$184 
;• 85 

77" 
88 

' 7 
44 

105 
Total 2007 resfrucmring charges 
Adjustments to 2006 restructuring: 

Performance Plastics 
Unallocated and Other 

Net 2007 restructuring charges ' 

$422 

-
-

$422, 

$82 • 

(4) 

$78 

$86 

- • 

(8) 
$78 

$590 

(4) 
(8) 

$578 

77 
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NOTE B - Restructuring - Continued 

Details regarding the components ofthe 2007 restmcturing charges are discussed below: 
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Impairment of Long-Lived Assets, Other Intangible Assets and Equity-Investments , , 
The resfructuring charges related td the write-down.or wrhe-off of assets and equity investments in 2007.totaled $422 million 
and included the impact of plant closures and impairments of $273 million. The most significant plant write-downs affected 
Dow's facilhies located in Lauterbourg, France; Camafari, Brazil; Aratu, Brazil; Tarragona, Spain; Hahnville, Louisiana; and 
Berre, France; and assets related to the exit ofthe automotive sealants business in North America, Latin Araerica and Asia 
Pacific. Details regarding these write-downs areas follows: 

• Due to overcapacity within the industry, a disadvantaged cost position, and increasing pressure from generic 
suppliers, the Company launched an information/consultation process with local employee representatives on a 
closure project in the fourth quarter of 2007 and recorded an asset impairment charge related to;its agricultural 
products manufactiumg she located in Lauterbourg, France; upon completion ofthe informatipn/consultation j — , 
process, the plant was shut down in the fourth quarter of 2008. A $44 million write-down ofthe net book value of \ j 
the related buildings, machinery and equipment against the Agricultural Sciences segment was recorded in the 
fourth quarter of 2007. 

• The Company evaluated the economic and financial feasibility of its styrene plant m Camafari, Brazil, and due to 
raw material competitiveness, the age ofthe facility, as well as the ready availability of styrene within the global 
marketplace, the Company idled the facility in the fourth quarter of 2007 and recorded a $14 million wrhe-down of _„^ 
the net book value ofthe related buildings, machinery and equipment against the Hydrocarbons and Energy 
segment. 

• The Corapany closed its hydroxyethyl cellulose manufacturing facility located in Aratu, Brazil, in the first quarter of 
2008, due to a number of factors, including capacity limitations, high stmctural and raw material costs, and older 
technology. A $ 12 million wrhe-down ofthe net book value ofthe related buildings, raachinery and equipment was — 
recorded against the Performance Chemicals segment in the fourth quarter of 2007, 

• The Company determined that the operating costs of its fiber solution manufacturing plant in Tarragona, "Spain, j 
cannot be sustained. The Company is evaluating more economically viable alternative manufacmring options. As a — 
result, the Corapany recorded a $29 inillion impairment write-down ofthe net book value ofthe related buildings, 
machinery and equipment against the Performance Plastics segment in the fourth quarter of 2007, 

• Due to a number of factors, mcluding the inability to secure an economically sustainable source of prppylene and the 
use of older technologies at the plant. Union Carbide decided in the fourth quarter of 2007 to shut down its 
polypropylene facility at St. Charles Operations in Hahnville, Louisiana. As a resuh ofthe shutdown, a $23 million 
write-down ofthe net book value of the related buildings, machinery and equipment was recorded against the Basic 
Plastics segment in the fourth quarter of 2007. The plant was shut down in the first quarter of 2008, 

• The Company determined that h would not be possible to renegotiate an economically viable contract manufacturing 
agreement to continue the operations ofthe rubber plant located in Berre, France, A $27 raillion irapairment write
down ofthe net book value ofthe related buildings, machinery and equipraent was recorded against the Performance 
Plastics segment in the fourth quarter of 2007, The plant was shut down in the second quarter of 2008: 

• The Company assessed the long-terra profitability of its participation in the automotive sealants business and 
determined that the projected results are inconsistent with the financial performance expected of a market-facing 
business. As a result, in the fourth quarter of 2007, the Company made the decision to exh the automotive sealants 
business in North America, Asia Pacific and Latin America by mid-2009; the business explored strategic options 
within Europe and decided in the fourth quarter of 2008 to divest the automotive sealants business within Europe, A 
$58 million write-down ofthe net book value ofthe related buildings, machinery and equipment againstthe . 
Performance Plastics segment was recorded in the fourth quarter of 2007, 

In addition to the write-downs described above, the restmcturing charges for plant closures mcluded $66 million related 
to the shutdown of several small production facihties and the closure of certain storage wells in Canada, __^ 

The restmcturing charges in the fourth quarter of 2007 also included the write-down of investments in nonconsolidated t 
affiliates of $99 million. The most significant wrhe-downs were related to the Company's investment in Petromont and 
Company, Limited Partnership ("Petromonf) and Dow Reichhold Specialty Latex LLC. DetaUs regarding these write-downs 
are as fohows: 

• Due to an unfavorable financial Outlook, reflecting significant long-term economic challenges, the Company 
determined in the fourth quarter of 2007 that its equity investment in Pefromont, a 50 percent owned company, was 
other-than-temporarily impaired and recorded a $46 million write-down of its interest in Pefroraont against the Basic 
Plastics segraent. In the fourth quarter of 2008, the joint venture announced the permanent shutdown of its ' — 
operations. As a result ofthis announcement, the Company recorded an additional charge of $50 raillion in the 
fourth quarter of 2008, 
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• Due to the loss of a significant portion of business and the lack of replacemerit business oppormnities, the Coriipany 
determmed hs equity mvestment in Dow Reichold Specialty Latex LLC, a 50:50 joint venture to be other-than-
temporarily impaired and recorded a $42 mihion wrhe-down of hs interest in Dow Reichhold Specialty Latex LLC 

• agamst the Performance Chemicals segment inthe forirth quarter of 2007, Ari agreement was reached in the thfrd 
quarter of 2008 to end the Company's inv'olveraerit in the joirif veriture! 

In addhion to the wfhe-dovvns described above, the restructuring charges for investments in nonconsolidated a.ffiliates 
included $fl million related to the dissolution of two sinaller joint Ventures. r 

The restructuring charges in the fourth quarter of2007 alsd included the write-off of capital project spendmg ; . 
($37 million), and trademarks and patents ($2 million) which the''Corap'any detennined to be of rio further value; as well as 
spare parts and catalysts ($11 million) associated with the plant closures. These write-offs were principally related to the 
businesses involved in the shutdown of assets and -were therefore, reflectedjn the results of various opera.tiBg segments. 

Costs Associated with Exit or Disposal Activities . ': ' "' . - - . 
The restmcturing charges for costs associ ated-W-ith exit or disposal activities totaled $82 million in 2007 and included 
contract termination fees of $53 million, pension curtailment costs aosl terriiination benefits of $15 million, environmental 
remediation of $7 million and $7 million .of other related costs. In the fburtfi'quarter of 2008,,an,additional SS-iiiillion was ' '; 
recorded for envfronmental remediation and reflected in Unallocated and Other. "':'•:',; -"' 

Contract termination fees of $53 millidn represented the Company; s best estimate ofthe fair value to'negotiate the;'-;, 
settlement of the early cancellation of several service and supply agreements principally related to the shutdown'of '; ;;„'';'' ' 
manufacturmg assets within the Performance Plastics and Agricultural Sciences segments. In tbe fourth quarter of 2008,, 
based on negotiated settlernerits related to contract,terniination fees, the contract- tennination fees associated-with the',:'';. 
2007 restructuring charge were iricreased $5 million and reflected in the Performance Plastics ($2.million) and -. 
Agricultural Sciences ($3 miflion) segments. 

Severance Costs 
As a result ofthe Company's decision to shut down assets around the world, and complete otiier workforce optimization .' 
activities, the restructuring charges recorded in 2007;inciuded severance of $S6'mill!onforthe separatioribf - '•' ;.' 
approximately'978 employees under the terms of Dow-'s ongoing benefit arrangen-ients,;primarily'over two years: These ' 
costs were charged against Unallocated and Other,'At'.December 31; 2007, severance of approximately'Sfmillioii.-had,: '• - -, ' 
been paid to 12, employees and aliabilityof $85 miJlionifeihained for approximately 966 employees. Duririg 2008, ... 
severance of $47 million was paid to 439 employees, bringing the total payments a.gainst the prograni to $48 mi! I ion paid : 
to 451 employees. At December 31,2008, a liability of $37 million (including foreign currency impact) remaineia for 
approximately 527 employees. • • • -'"''-"'. 

The following table summarizes the activities related to the Company's resfructuring reserve: • ' , ' . 

2007 Restructuring Activities 

In millions 
Resfructuring charges recognized 

in the fourth quarter of 2007 
Cash payments 
Charges against reserve 
Reserve balance at December 31, 
Adjustments to reserve 
Cash payments 
Charges against reserve 
Foreign currency impact 
Reserve balance at Deceraber 31, 

2007 

2008 

: Impairment of 
Lorig-Liyed Assets, 

Other Intangible 
Assets and Equity 

Investments 

' ' $ 422 -
, , 

- (422) 
-

$ 30 
-

(30) 
- -

Co.sts associated with 
Exit 

'-

or Disposal 
Activities 

- $82 
- - • 

(3) 
$79 -
30 
(7) 

-
(9) 

$93 

Severance . 
Costs 

$86-
(1) -

, .,, , .̂ ,, -. 
• • • • ' $ 8 5 ' - - - • 

- ' " - • • - -

(47) 
--
(1) 

$ 37 • 

Total 

$ 590' 
-. ^'(1) 

(425> 
$ 164 

60 
(54) 

^ - (30) 
(10) 

$ 130" 

79 



The Dow Chemical Company and Subsidiaries 
Notes to the Consolidated Financial Statements 

D 
D 
D 
D 
n 
D 
n 
D 
a 

NOTE B - Restructuring - Continued , 

2006 Restructuring 
On August 29, 2006, the Corapany's Board of Dhectors approved a plan to shut down a number of assets around the world as 
the Company continued its drive to improve the competitiveness of its global operations. As a consequence ofthese 
shutdowns, which are scheduled to be cpmpleted by the end ofthe first quarter of 2009, and other optimization activities, the 
Company recorded pretax restmcturing charges totaling $591 million in 2006, The charges consisted of asset write-downs 
and wrhe-offs of $346 million, costs associated with exh or disposal activities of $172 million and severance costs of 
$73 million. The impact ofthe charges is shown as "Restructuring charges" in the consolidated statements of income and was 
reflected in the Company's segment results as follows: 

2006 Restructuring Charges by Operating Segment 
Impairment of 

' Long-Lived Assets Costs associated with 
and Other Exit or Disposal Severance 

In millions - Intangible Assets Activities Costs Total 
Performance Plastics $174 $ 68 - $242 
Perforraance Chemicals 10 2 - 12 
Basic Plastics 15 1 - 16 
Basic Chemicals 129 55 - 184 , 
Unallocated and Other 18 46 . $73 137 
Total $346 $172 $73 $591 

Details regarding the components of the restructuring charges are discussed below: 

Impairment of Long-Lived Assets and Other Intangible Assets 
The restructuring charges related to the write-down or write-off of assets in 2006 totaled $346 million and included the j j 
irapact of plant closures of $269 million. The most significant plant closures affected Dow's facilities in Porto Marghera, — 
Italy, and Fort Saskatchewan, Alberta, and Sarnia, Ontario, Canada, Details regarding these shutdowns are as follows: 

• In Porto Marghera, Italy, the Company's toluene diisocyanate ("TDI") plant was shut down for planned maintenance j | 
in early August 2006, Business fundamentals in the TDI business were weak due to excess global capacity. As a '—' 
result, the Company decided to permanently close the facility at the end of August, resulting in a $115 million write
down ofthe net book value ofthe related buildings, machinery and equipment against the Performance Plastics 
segment in the third quarter of 2006, 

• Substantial capital costs would be required to address efficiency issues at the Company's chlor-alkali and direct 
chlorination ethylene dichloride plants in Fort Saskatchewan, Canada, Based on an analysis ofthe discountedfuture 
cash flows, manageraent determined that an investment in these facilities could not be justified. As a result, the 
Company shut down the facilhies at the end of October 2006, resuhing in a $74 raillion wrhe-down ofthe net book 
value ofthe related buildings, raachinery and equipment against the Basic Chemicals segment in the third quarter of 
2006. 

• Assessments by the businesses located in Samia, Canada, were triggered by the suspension of ethylene shipraents 
through the Cochin Pipeline, a subsidiary of BP Canada Energy Resources Company, due to safety concerns. The 
assessments highlighted a variety of issues related to the effectiveness, efficiency and long-term sustainability ofthe 
Samia-based assets. Based on these assessments, the Corapany decided to cease all production activity at the Sarnia 
site by the end of the first quarter of 2009 as follows: 

The low density polyethylene plant was shut down in the third quarter of 2006. 
The polystyrene plant ceased production in December 2006, 

• Latex production from the UCAR Emulsion Systems facility was shut down in the fourth quarter of 2007, 
The polyols plant is expected to be shut down in the first quarter of 2009. ( 

The closure of manufacturing plants in 2006 resuhed in a $24 million write-down ofthe net book value ofthe 
machinery and equipment in the third quarter of 2006 (with $11 million reflected in Performance Plastics, $10 million 
in Basic Plastics, and $3 million in Unallocated and Other). j 

In addhion to the larger shutdowns described above, the restructuring charges for plant closures included $56 million 
related to the shutdown of several small production facilities, a terminal, and a research and development facility. 

The restmcturing charges in the third quarter of 2006 also included the wrhe-off of capital project spending ($47 million) J | 
and technology assets ($18 million) which the Company deterrained to be of no further value, as well as spare parts and '—' 
catalysts ($12 million) associated with the plant closures. These wrhe-offs were principally related to the businesses involved 
in the shutdown of assets and were therefore reflected in the resuhs of various operating segments. 
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The Dow Cheriiical Company and Subsidiaries 
Notes to the^Consolidated Firiaridal Statements 

Costs Associated with Exit or Disposal Activities •••"'• 
The restructuring charges for costs associated with exh or disposal activhies totaled $ 172 million m 2006 and hicluded 
confract termination fees of $65 million, environmental remediation of $60 million, pension curtailment costs and;; >' 
termination benefits of $33 million, and asbestos abatement of $14 million. ; ; ,, 

Confract termmation fees of $65 million represented the Company's best estimate of the fair value to negotiate, the ' 
settiement of the early cancellation of several supply agreeriients priricipally related to the shutdown bf manufacturing assets 
primarily within the Performance Plastics segraent. In the second quarter of 2007, the Company reached agreemerits vvith -
certain suppliers regarding the eariy cancellation of supply agreements, resuhing in a $4 million reduction ofthe restructuring 
reserve for confract termination fees. The adjustment was credhed against the Performance Plastics segment. ' * 

The restmcmring charges for environmental remediation of $60'million and asbestos abatement of $14 millipn 
prmcipally related to the shutdown ofthe Company's facilhies in Canada: The charges were therefore reflected in various 
operating segments: M the first quarter of 2008, a reduction of $5 million'was recorded against the reserve and iricluded in 
"Cost of sales" in the consolidated statements of mcpme. In the fourthquarterof 2008,'an additional reduction ;iqf $3 million 
was recorded againstthe reserve for erivironmental remediation. ••. • - - , * " . • : . ' . ; ; ; " ; ' ; 

According to the restructuring plan for Canada,*the'chlbr-alkali and direct chlorination ethylene dicMoride'pMQts iri Fort 
Saskatchewan were shut down'at the end of October 2006; the Samia site will cease all productioH bythe end ofthe:first .' : 
quarter of 2009, As sUch, for purposes of calculating the Company's obligation associated :with pow!s.defined benefit plans' 
m Canada, the expected years of futore service ofactive employees has'been'Mgnificantly'reduced.Iri addition, tfieCom^ 
is obligated to provide certain termination benefits. As a result, the resfructuring charge included pension ctiitaiIment costs 
and termination benefits of $33 million in 2006. These costs-were reflected in Unallocated and Other. ' ' :' •' 

Severance Costs 
As a result ofthe Company's plans to shut down assets arOund the wo-fld, and conduct other optimizatioriactivities • 
principally in Europe, the restrucmririg charges recorded'in.2006 included net charges for severance of $73 million for '' 
the separation of approximately SlOeraployees under the terms of Dow's ongoing benefit arraogements, prknariiyover 
two years. These costs were charged against Unahocated and Other, At December 31, 2'006, severance of $4 million had •" 
been paid to 115 employees and a liability of $69 ihilhon remained for approximately 695 employees. In the fourth :;- ;. 
quarter of 2007va reduction of $8 million was recprded against the estimated prograni costs. During 2007, severance of 
$25 mhlion was paid to 245 employees; during'2008,^severance of $17 million was paid to 195 employees, brusging the * _ ^ 
totalpayments against the program tp;$46 raillion paid tb:-5 5 5 emplSyees. In the fourth quarter of 2008, a reduction of :;t': 
$3 million was recorded against the reserve. At December 31,2008, a liability of $14 million (including foreighcurrency 
impact) remained for approxiinately 215 employees, ,i ; — ' 

The following table summarizes the activities related to the Corapany's restructuring reserve: •" , ; 

2006 Restructuring Activities 

In rriillions 

Impairment of 
Long-Lived Assets 

and Other 
Intangible Assets 

Costs associated with 
Exit or Disposal 

Activities 
Severance 

Costs Total 
Restructuring charges recognized 

m 2006 
Cash payments , 
Charges against reserve 
Reserve balance at December 31, 2006 
Adjustments to reserve 
Cash payments 
Foreign currency impact 

$346 
-

(346) 
- -
-
-
-

$172 
(1) 
--

$171 
(4) 

(53) 
21 

$73 " 
, (4) 

-
$69 

(8) 
(25) 

3 

$59f 
; (5) 

' : (346) 
: : $ 240 

: ' (12) 
(78) 
24 

Reserve balance at December 31, 2007 
Adjustments to reserve 
Cash payments 
Foreign currency impact 

il35 
(8) 

(15) 
(20) 

$39 
(3) 

(17) 
(5) 

174 
(11) 
(32) 
(25) 

Reserve balance at December 31, 2008 $ 9 2 $ 14 $ 106 
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NOTE C - ACQUISITIONS 

Acquisition-Related Expenses 
Durmg 2008, pretax charges totaling $49 million were recorded for legal expenses and other transaction costs related to the 
pending acquisition of Rohm and Haas Company; these charges are reflected in Unallocated and Other, These charges were 
expensed in anticipation of a 2009 closing ofthe acquisition and the application of revised SFAS No. 141, "Business 
Combinations." 

Acquisition of Wolff Walsrode 
Consistent with the Company's strategy to invest in hs Performance businesses, the Company announced on December 18, 
2006, that h had reached an agreement with the Bayer Group to acquire Wolff Walsrode AG and certain related affiliates and 
assets ("Wolff Walsrode"), subject to regulatory approval. Wolff Walsrode, headquartered in Bomlitz, Gerraany, specializes 
in cellulose derivatives, food casings and site services. Following approval from the European Commission on June 20, 2007, 
Dow acquired Wolff Walsrode on June 30, 2007 for a cash purchase price of approximately $603 million. 

On July 2, 2007, the Company announced the creation of a new specialty business unh, Dow Wolff Cellulosics, which 
combined the newly acquired Wolff Walsrode with Dow's Water Soluble Polymers business. Dow Wolff Cellulosics 
encompasses cellulosics and related chemisfries, providing application formulation expertise and other technical services to a 
broad range of strategic industry sectors, mcluding construction, paint, personal care, pharmaceuticals, food and a nuniber of 
specialty industrial applications. 

The following table summarizes the values ofthe assets acquired and liabihties assumed at the date ofthe acquishion, as 
well as adjustments that have been made primarily as a result of final valuations. 

Assets Acquired and Liabilities Assumed 
In millions 
Current assets 
Property 
Goodwill (2) 
Other intangible assets (2) 
Other assets 
Total assets acquired 
Accounts payable 
Long-term debt 
Accrued and other liabilities 
Pension benefits 
Deferred tax liabilities - noncurrent 
Total liabilities assumed 
Net assets acquired 

At June 30, 
2007 
$188 
233 
364 

8 
11 

$804. 
$ 27 

10 
47 

117 
-

$201 
$603 

Purchase Price 
Adjustments (1) 

$ 15 
89 

(163) 
148 

(5) 
$ 84 

-
-

$ (5) 
(11) 
88 

$ 72 
$ 12 

At Dec. 31, 
2007 
$203 

322 
201 
156 

6 
$888 
$ 27 

10 
42 

106 
88 

$273 
$615 

Purchase Price 
Adjustments 

-
$(3) 

6 
-
-

$3 
-
-
- -
-
-
-

$3 

At Dec. 31, 
2008 
$203 

319 
207 
156 

6 
$891 
$ 27 

10 
42 

106 
88 

$273 
$618 

(1) Includes a $7 million write-off of purchased in-process research and development, the addition of transaction costs of S7 million in the 
second half of 2007 and $15 million of working capital adjustments, 

(2) See Note G for additional information. 

The Company evaluated the materiality of assets acquired, liabilities assumed and results of operations^ individually and 
in the aggregate at June 30, 2007, and concluded that such assets, liabihties and resuhs of operations were not material to the 
consolidated financial statements. 

Beginriing in the third quarter of 2007, the results of Wolff Walsrode's operations were reflected in the Corapany's 
consolidated income statement. 

Purchased In-Process Research and Development 
Purchased in-process research and development ("IPR&D") represents the value assigned in a business combination to 
acquired research and development projects that, as ofthe date ofthe acquisition, had not established technological feasibility 
and had no altemative future use. Amounts assigned to IPR&D raeetlng these criteria must be charged to expense as part of 
the allocation ofthe purchase price ofthe business combination. 

The Company recorded pretax charges totaling $44 million in 2008 and $57 million in 2007 for IPR&D projects 
associated with several recent acquisitions. The estimated values assigned to the IPR&D projects were determined primarily 
based on a discounted cash flow model and are shown below: 
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The Dow ChemicalCompany and Subsidiaries 
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In-Process Research and Development Projects Acquired 

In millions Date of Acquisition 

Estimated 
Value Assigned 

to IPR&D 

2008 
Germplasm frora Triumph Seed Co,, Inc, 
Germplasm from Dairyland Seed Co,, Inc, and Bio-Plant 

Research Ltd. 
Germplasm from Sildwestsaat GbR , 

Febmary 29, 2008 

August 29, 2008 
Deceraber 16, 2008 

$ 4' 

23 
17 

Total 2008 IPR&D $44 
2007 
Germplasm from Maize Technologies Intemational 
Manufacturing pfocesi R&D frpm Wolff Walsrode ; 
Germplasm from Agromen TecnologiaLtda, 
Germplasm from Duo Maize 
Intellectual property for crop trait discovery frora Exelixis 

Plant Sciences 

-May 1, 2007 
June 30,2007 

August 1,2007 
I August 30, 2007 

September 4,2007 

g 2. 
., 7 
26 

Total 2007 IPR&D $57-

IPR&D charges are shown as "Purchased in-process research, and.development charges" in the. consplidated statements 
of income. The 2008 IPR&D charges were related;to projects wittiin the Agricultural Sciences segment. In 200.7,;IPR&D , ' 
charges of $50 million related to projects within the, Agi-iculhiral Sciences segment; $7 million related to iPR&D, acquired ; 
from Wolff Walsrode and impacted the results for tbe Performance Cheiijicals segment. , --- • • , , , . , 

NOTE D - INVENTORIES 

The following table provides a breakdown of inventories: 

Inventories at December 31 
Inmillions 2008 2007 
Finished goods 
Work in process 
Raw materials 
Supplies , 

$3,351 
,1,217 

830 
638 

.S4,085 
1,595 

566 
639 

Total inventories $6,036 $6,885 

The reserves reducing inventories from a FIFO basis to a LIFO basisampuntedto $627 minionatDecember 31, 2008 
and $1,511 million at Deceraber 31, 2007. Inventories valued on a LIFO basis, principally: hydrocarbon and y,S,chemicals-
and plastics product inventories, represented. 32 percent ofthe total inventories at December 31, 2008!arid 34 percent of total 
inventories at December 31,2007, ; . . - : • , - .-•-

A reduction of certain inventories resulted in the liquidation of some ofthe Company's LIFO:iriventory layers, 
decreasing pretax income $45 mihion in 2008 and increasing pretax incorae $321 inillion in 2007 and $97 million in 2006: 

NOTE E - PROPERTY 

Property at December 31 

In millions 

Estimated 
Useful Lives 

(Years) 2008 2007 
Land 
Land and waterway improvements 
Buildings 
Machinery and equipraent 
Utility and supply lines 
Other property 
Constmction in progress 

-
15-25 
5-55 
3-20 
5-20 
3-30 

-

$ 590 
1,308 
3,700 

36,285 
2,248 
2,166 
2,094 

$ 602 
1,286 
3,717 

36,266 
2,253 
1,770 
1,814 

Total property $48,391 $47,708 
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NOTE E - Property - Continued 

Inmillions 2008 2007 2006 

Capitalized interest 

$2,016 
$1,622 
$97 

$1,959 
$1,482 
$85 

$1,904 
$1,376 
$73 

NOTE F - NONCONSOLIDATED AFFILIATES AND RELATED COMPANY TRANSACTIONS 

• 
D 

Depreciation expense , , , , , 
Manufacturing raaintenance and repair costs $1,622 $1,482 $1,376 'i 
r 'a^^;ta1;•7a/^ x,-xtarocf "CQT <C8S <tT? ^ ' 

a 
D 

D 
D 

The Company's investments in related companies accounted for by the equity method ("nonconsolidated affiliates") were 
$3,204 million at December 31, 2008 and $3,089 million at December 31, 2007. At December 31, 2008, the canying amount 
ofthe Company's investments hi nonconsolidated affiliates was $90 million more than its share ofthe investees' net assets, 
exclusive ofadditional differences for Dow Coming Corporation ("Dow Coming"), MEGlobai, Equipolymers and Americas 
Styrenics LLC, which are discussed separately below. This difference was $64 million at Deceniber 31,2007. Dividends 
received from the Company's nonconsolidated affiliates were $836 million in 2008, $774 million m 2007 and $616 million in 
2006. 

On May 15, 1995, Dow Coming, in which the Company is a 50 percent shareholder, voluntarily filed for protection 
under Chapter 11 ofthe U.S. Bankmptcy Code (see Note K). As a resuh, the Company fully reserved hs mvestment in Dow 
Coming and reserved its 50 percent share of equity eamings from that time through the third quarter of 2000. In November 
2000, following afffrmation ofthe Bankruptcy Court's order confirming the Joint Plan of Reorganization (the "Joint Plan"), 
the Company reviewed the value of its investment in Dow Coming, revised hs assessment ofthe recoverability of its 
investment, and determined that h had adequately provided for the other-than-temporary decime associated with the .— 
bankmptcy. On June 1, 2004, Dow Coming's Joint Plan became effective and Dow Coming emerged from bankruptcy. Smce 
May 1995, a difference between the Company's 50 percent share ofthe underlying equity of Dow Coming and the carrying 
value ofthis investraent has existed. The Gompany considers the difference to be permanent. The difference was 
$227 raillion at December 31, 2008 and December 31,2007. j j 

At December 31, 2008, the Company's investraent in MEGlobai was $265 million less than the Company's 
proportionate share of MEGlobal's underlying net assets ($274 million less at December 31, 2007). This amount represents 
the difference between the value of certain assets of the joint venture and the Company's related valuation on a U.S. GAAP j ] 
basis, of which $75 million is being amortized over the remaining useful lives ofthe assets and $190 mhlion represents the '—' 
Company's share of the joint venture's goodwhl. 

At December 31, 2008, the Company's investment in Equipolymers was $9 million less than.the Company's 
proportionate share of Equipolymers' underlying net assets ($48 million less at Deceraber 31, 2007), This amount represents 
the difference between the value of certain assets of the joint venture and the Company's related valuation on a U,S. GAAP 
basis, aU of which is being amortized over the remaining useful lives of the assets. 

At December 31, 2008, the Company's investment in Americas Styrenics LLC was $150 million less than the 
Company's proportionate share of Americas Styrenics LLC's underlying net assets. This amount represents the difference 
between the book value of assets contributed to the joint venture by the Company at the time of formation and the 
Company's 50 percent share ofthe totalrecorded value of the joint venture's assets. This difference is being amortized over 
the remaining useful lives of the assets. 

AH ofthe nonconsolidated affiliates in which the Company has investments are privately held companies; therefore, 
quoted market prices are not available. -

a 
D 
0 
n 

Principal Nonconsolidated Affiliates j—-i 
Dow's principal nonconsolidated affiliates and the Company's direct or indirect ownership interest for each at December 31, [ ^ 
2008, 2007 and 2006 are as follows. , -
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Principal Nonconsolidated Affiliates at December 31 Ownership Interest 
. 2008 2007 . 2006 

Americas Styrenics LLC 50% 
Compania Mega S.A. 28% 28% 28% 
Dow Coming Corporation 50% > 50% 50% 
EQUATE Petrochemical Company K.S.C. . , ' ;42.5% , 42.5%, 42.5% 
Equipolymers . . ~50% 50% 50% 
MEGlobai 50% 50% 50% 
The OPTIMAL Group of Companies: 

OPTIMAL Chemicals (Malaysia) Sdn, Bhd, 50% . 50% 50% 
OPTIMAL Glycols (Malaysia) Sdn. Bhd. 50% 50% 50% 
OPTIMAL Olefins (Malaysia) Sdn. Bhd. 23.75% 23.75% 23.75% 

The SCG-Dow Group: 
Pacific Plastics (Thailand) Limited - 49% 49% 
Siam Polyethylene Company Limited 49% 49% 49% 
Siam Polystyrene Company Limited 50% 49% 49% 
Siam Styrene Monomer Co.,-Ltd.^ 50% 49% 49% 
Siam Synthetic Latex Company Limited 50% 49% 49% 

Univation Technologies, LLC ' 50% 50% .50% 

The Compa,ny's investment in its principal nonconsolidated affiliates was $2,439 million at.Decem'ber 31, 2Oi0'8 and: 
$2,488 million at December 31, 2007. Equity eamings from these companies were $824 million,in 2008,:$ 1,072 iBillidn m 
2007 and $883 mihion in 2006. The summarized financial information presented below represents the combined accounts (at 
100 percent) ofthe principal nonconsolidated affiliates. • . ; , , . • , ' , • : , 

Summarized Balance Sheet Information 
In millions 
Current assets 
Noncurrent assets 
Total assets 
Current liabilities 
Noncurrent liabihties 
Total liabilities 

at December 31 
• 2008 

% 6,234 
"12,656,,,-;.., 
$18,890 
$ 3,534 

8,572 
$12,106 

-2007 
$ 6,943 
.. .9,669 
$16,612 
$ 3,165 

6,700 
$ 9,865 

Summarized Income Statement Information 
Inmillions 2008 {\) 2007 
Sales 
Gross profit 
Net income 

$15,488 
$4,066 
$2,001 

$13,884 
$3,492 / 
,,$2,464 ,: 

2006 
$11,916 

$3,168 
$1,960 

(1) The summarized income statement information for 2008 includes the results for 
Americas Styrenics LLC from May 1, 2008 through December 31, 2008. 

The Company has service agreements with some ofthese entities, including contracts to manage the operations of 
manufacturing sites and the construction of new facilities; licensing and technology agreements; and marketing, sales, 
purchase and lease agreements. . . 

Excess ethylene glycol produced in Dow's plants in the United States and Europe is sold to MEGlobai and represented 
2 percent of total net sales in 2008, 2007 and 2006. In addhion, the Company sells ethylene to MEGlobai as a raw material 
for hs ethylene glycol plants in Canada. The impact ofthese sales to MEGlobai by operating segment is summarized below: 

Impact of Sales to MEGlobai by Operating Segment 
Percent of segment sales 2008 2007 2006 
Basic Chemicals 11% 16% 15% 
Hydrocarbons and Energy 3% 4% 4% 

Overall, transactions whh other nonconsolidated affiliates and balances due to and due from these enthies were not 
material to the consolidated financial statements. 
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NOTE G - GOODWILL AND OTHER INTANGIBLE ASSETS 

The following table shows changes hi the carrying amount of goodwill for the year ended December 31, 2008, by operating 
segment: 

Goodwill Performance Performance Agricidtural Basic Hydrocarbons 
In millions . Plastics Chemicals Sciences Plastics and Energy Total 

$ 995 $1,380 $100 $63 $3,572 Balance at January 1, 2008 
2008 acquisitions: 

Additional 51% interest in 
Pacific Plastics (Thailand) 
Limited 

Addhional 18%) interest in 
Nantong DAS Chemical Co., 
Ltd. 

Triumph Seed Co., Inc. 
Dairyland Seed Co., Inc, 
Brodbeck Seed Inc. assets 
Sildwestsaat GbR assets 
STEVENS ROOFfNG 

SYSTEMSTM 
Adjustment related to formation 

of Americas Styrenics LLC 
Adjustraents related to 2007 

acquishions of 
Wolff Walsrode 
Hyperlast Liraited 
Poly-Carb, Inc. 
UPPC AG 
Edulan A/S 

Impairraent losses: 
Dow Automotive 
Polypropylene 

$1,034 

7 

-
-
-
-
-

32 

-

-
11 
(6) 
11 
(6) 

(209) 
-

4 - - 4 
3 - - . 3 
1 - - I 
2 - - . • 2 
1 - -, I 

32 

(5) - (5) 

D 
D 
D 
0 
D 
a 
a 
D 
D 
D 

6 

(6) L J 
11 

• (« • 
(209) 

(30) ^ - (30) f—j 
Balance at Deceraber 31, 2008 $ 874 . $1,001 $1,391 $ 65- $63 $3,394 

On May 1, 2007, Dow Chemical Company Limhed, a wholly owned subsidiary ofthe Company, acquired Hyperlast 
Limited, British Vita's polyurethane systeras business, for $151 raillion. The recording ofthe acquishion resulted in goodwill 
of $71 million and intangible assets of $62 million as shown below. None ofthe goodwill is expected to be deductible for tax 
purposes. 

D 
n 
D 
D 

On June 30, 2007, the Company completed the acquisition of Wolff Walsrode. The recording ofthe acquisition resuhed t 
in goodwill of $207 million and intangible assets of $ 156 million as shown below. None of the goodwill is expected to be 
deductible for tax purposes. See Note C for additional information related to purchase price adjustments. 

Hyperlast Limited Intangible Assets 

In millions 
Intangible assets with finhe lives: 

Trademarks 
Other (customer-related) 
Total 

Gross 
Carrying 
Amount 

$10 
52 

$62 

Weighted-average 
Amortization 

Period 

15 years 
14 years 
14 years 

n 
D 
D 
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Wolff Walsrode Intangible Assets 

In millions 

Gross Weighted-average 
Carrying , Amortization 
' Amount Period 

Intangible assets with finite lives: 
Intellectual property 
Trademarks 
Software 
Other (custoraer-related) 

$ 46 
6 
7 

97 
Total $156 

10 years 
10 years 
5 years 
5 years 
7 years 

On August 1, 2007, Dow AgroSciences acquired the corn seed business of Agromen Tecnologia Ltda. for $116 million. 
The recording ofthe acquisition resulted in goodwill of $59 million and mteilectual property of $14 million with a weighted-
average amortization period of six years. All ofthe goodwill is expected to be deductible for tax purposes. 

GoodM'ill Impairments 
Durmg the fourth quarter of 2008, the Company performed its annaal impahment tests for goodwill. As a result ofthis , , 
revievv, h was detennined that .the goodwill assbciated withthe Dow, Automotive reporting unit,w,as-impafred.-,:The, ^ri,;. : . 
impairment was based on areview ofthe Dow AatoiBotive reporting unit performed by maoagement,'in which dis£ou,tited 
cash flows did not support the canying value of the goodwill due to the severe dow-ntum in the autppiotive i,ndBStry.,ap'd the' 
future projections for the business. As a result, ah'ekittiated impainnent loss of $209 million was recognized m !he;foiitrth ;; 
quarter of 2008 against the Performaace Plastics-segment, Also as aresult ofthe ,annual tests, it-vvas determiHed:feat the 
goodwill associated with the Polypropy!e.ne reporting unit was impa.ired. The impairment was based on a review of the ;- -
Polypropylene reporting uriit performed by managerri:eritj;ia:which" discounted cash flows:did not support the canrying'.yalue 
ofthe goodwill due to demand decline in Nortii .America,and Western Europe, as well as significant new industry, capacity 
which came.on-stream.in 200S and additional industiy capacity which is expected iri 2009. As a result-;-'ah- impairiiient loss of 
$30 million was recognized in the fourth quarter of 2008 against the Basic :Plastics segment. The second step to deterniine the 
implied fair value of goodwill forthe Dow Automotive repbrt:ing'imi!:will be finalized i.n thefirst quarter of 2009. and .any; ;. 
adjustraent to the estimated impairment loss based oo completior! ofthe allocation process will be recdgnized'at th'at.time:,; • 

Other Intangible Assets : - '• - -' ;-..:„; , , , •. 
The following table provides information regarding the Company's other intangible assets: ,. ^ • ,r . 

Other Intangible Assets at December 31 

In millions 

2008 2007:-: 
Gross-

- -Carrying .A ccmmdafed 
Amotmt .imortization Net 

Gross. - -- - "" 
Canyihg ', Accumulated • 
. Amoimt.. A mortization:.-.. Net' 

Intangible assets with finite lives: 
Licenses and intellectual property 
Patents 
Software 
Trademarks 
Other 

316 
139 
700 
169 
330 

. $(192)' 
(100) 
(363) 
(61) 

(109) 

$124 
39 

..337 
108 
221 

302 
145: 
575.. ; 
173 
307 

-$(165) :. 
(104) 

.,;(348>.: 

(51) 
(83) . 

.$137 
• 41 

; ,.257 
:' '122 

224 
Total other intangible assets ; 1,654 $(825) $829 $1,502 $(721) $781 

During 2008, the Corapany acquired software for $98 million. The weighted-average amortization period for the 
acquired software is five years. 

The following table provides information regarding amortization expense: 

Amortization Expense 
In millions 2008 2007 2006 
Other intangible assets, excluding software 
Software, included in "Cost of sales" 

$92 $72 
$47 

$50 
$45 

D 
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NOTE G - Goodwill and Other Intangible Assets - Continued 

Total estimated araortization expense for the next five fiscal years is as follows: 

Estimated Amortization Expense 
for Next Five Years 
In millions 
2009 
2010 
2011 
2012 
2013 

$147 
$151 
$140 
$118 
$98 

NOTE H - FINANCIAL INSTRUMENTS 

Investments 
The Company's investments in marketable securities are primarily classified as available-for-sale. 

Investing Results 
In millions 2008 2007. 2006 
Proceeds from sales of available-for-sale securhies 
Gross realized gains 
Gross realized losses 

$851 
$56 

$(18) 

$1,994 
$137 
$(23) 

$1,305 
' $55 

$(42) 

The following table summarizes the contractual maturities of the Company's investments in debt securities: 

Contractual Maturities of Debt Securities 
at December 31, 2008 
In millions Amortized Cost Fair Value 
Within one year 
One to five years 
Six to ten years 
After ten years 

49 
557 -
582 
255 

$ 49 
555 
627 

, 264 
Total $1,443 $1,495 

The following tables provide the fair value and gross unrealized losses ofthe Company's investments that were deemed 
to be temporarily irapaired at December 31, 2008 and 2007, aggregated by investraent category and length of time that 
individual securhies have been in a continuous umealized loss position: 

Temporarily Impaired Securities at December 31, 2008 
Less than 12 months 12 months or more Total 

In millions 
Fair 

Value 
Unrealized 

Losses 
Fair 

Value 
Unrealized 

Losses 
Fair Unrealized 

Value Losses 
Debt securities: 

U.S. Treasury obligations and 
direct obligations of U.S. 
govemment agencies 

Corporate bonds 
S 14 
388 $ (35) (1) 

$ 14 
396 (36) 

Other 
Total debt securities 
Equity securities 
Total teraporarily irapaired securities 

4 
$406 
268 

$674 

-
$ (35) 

, (152) 
$(187) 

2 
$10 
37 

$47 

-
$ (1 ) 
(25) 

$(26) 

6 
$416 
305 

• $ 7 2 1 • 

- • 

$ (36) 
(177) 

$(213) 
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Temporarily Impaired Securities at December 31,2007 
Less than 12 months 12 months or more Total 

Inmillions 
Debf securities: 

U.S. Treasury obligations and 
direct obligations of U.S. 
govemment agencies 

Federal agency mortgage-backed 
securities 

Corporate bonds 
Other 

Fair 
Value 

$ 14 

-
104 

- -

Unrealized 
Losses • 

,. -

-

- $ ( 3 ) 
. • - -

Fair 
Value 

$ 6 

,,, 4 
- 127,. 

6 

Unrealized 
Losses 

-

- . 
$, (3) ' 

, . • 

Fair 
Value 

- • > • 

$ 20 

:.,. 4 , 
, , 23,1, • 

:-6 

Unrealized 
, -: Losses 

-.-
, - • % ( 6 ) 

- • , -

Total debt securities 
Equity securities 

S1I8 
220 

$, (3) 

3 m 
$143-
,,,,27 

,$ - (3) 
, PD: 

1261 
247" 

-$ (6) 
•(30). 

Total temporarily impahed securities $338 •$(12),, $170 $(24), - $508 .;$P6X 

Portfolio.rnanagers regularly review all of the Company's holdings to detennine if aiiy investmeBts are other-than-,.,-,, , 
temporarily impafred. The analysis includes reviewing the amount of the temporary impairinent,%as-.welia:s:the length of time 
it has been impaired. In addhion, specific guidelines for each instrument type, are followed to detennine if an otiier-than- . 
temporary impairment has occurred. •, : '•'•'" 

For debt securities, the credit rating ofthe issuer, current credit rating trends, the trends ofthe issuer's overall sector and.; 
the length of time the security has been in a loss position are considered in determimng impaimeM^ *,, • ,. , - : : . . : „ • 

For equity securities, the Company's investments,are primarily, in .Standard & Poor's ("S,&P") 500 coinpanies; however, 
the Company also allows additional investraents in companies outside ofthe S&P 500, Tfae,.iricrease. in temporarily impaired 
equity securities from December 31, 2007 to December 31,,2008 relatestp the overall decline intheeguity markets in late 
2008, The Company considers the volatility.of the,, stock, the length oftime the security has been in a loss, ppsitiori,. .value .and. 
growth expectations, and overah market and sector fundamentals, as well as technical analysis, in dete:Fmining-;im.pairment. In 
2008, other-ithan-teraporary impairment write-downs were $42 million, . ; . . . : . • .-,,;;. ; ; ' . ; : ; 

The aggregate cost ofthe Company's cost,methpd:;.investmeirtstptaled.$104niillion at December 31,:.2008 and. /^; ,,;; 
$102 million at December 31, 2007. Due to the nature ofthese invesfi"nents,.the fair market value is not readily ^detefrpinable. 
These investments are reviewed for impairment indicators. There were no material impairment indicators or circumstances at 
December 31, 2008 that would result in a raaterial adjustraent to the.cost basis of these investments.';C)f the $102'million cost 
method investments at December 31, 2007, a $3 raillion impairment was recorded in 2008 based on.the review of the , 
impairment indicators, , ; ,; . > : : ; . : ' , • ' : . " : . ' : • . 

The following table summarizes the fair value, of financial instruments atDecember 31,.2008 and December 31,2007: 

Fair Value of Financial Instruments at December 31 
V '2008., 

In millions 
Marketable securhies (1): 

Debt securhies 
Equity securities 

Total marketable securities 
Long-term debt including 

debt due within one year (2) 

Cost 

$1,443 
518 

$1,961 

$(9,496) 

Gain , Loss 

$ 88 $ (36) 
17 (177) 

$105 $(213) 

$551 $(38) 

Fair Value 

$1,495 
358 

$1,853 

$(8,983) 

:,. 

Cost 

$1,500 
696 

$2,196 

$(8^167) 

; •'•"joopx . . , 
Gain-

$ 59 
•" ,55 
X%\A3-

- $15 

,- -Loss ' 

^ $-;(6) 
• (30) 

; $(36) 

• $(346) 

;: Fa i r Value 

- $1,553 
721 

' :' $2,274 

$(8,498) 
Derivatives relating to: 

Foreign currency 
Interest rates 
Coramodities 

B122 $(163) $(41) 

$65 $(220) .$(155) 

$97 $(24) 
$2 $(2) 
$71 $(21) 

$73 

$50 
(1) Included in "Marketable securities and interest-bearing deposits" and "Other investments" in the consolidated balance sheets, 
(2) Cost includes fair value adjustments per SFAS No. 133 of $27 million in 2008 and $26 million in 2007. 
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Accounting for Derivative Instruments and Hedging Activities 
Cash Flow Hedges 
Vox derivative instmments that are designated and qualify as cash flow hedges, the effective portion ofthe gain or loss on the 
derivative is recorded in "Accumulated other coraprehensive income (loss)" ("AOCf'); it is reclassified to "Cost of sales" in 
the same peripd or periods that the hedged transaction affects income. The unrealized amounts in AOCI fluctuate based on 
changes in the fair value of open contracts at the end of each reporting period. The Company anticipates volatility in AOCI 
and net income from its cash flow hedges. The amount of volatility varies with the level of derivative activities and market 
conditions during any period. Gains and losses on the derivative representing either hedge ineffectiveness or hedge 
components excluded from the assessment of effectiveness are recognized in current period income. 

90 

n 

D 

NOTE H - Financial Instruments - Continued 

Risk Management 
Dow's business operations give rise to market risk exposure due to changes in interest rates, foreign currency exchange rates, 
commodity prices and other market factors such as equity prices. To manage such risks effectively, the Compariy enters into 
hedging transactions, pursuant to established guidelines and policies, which enable it to mitigate the adverse effects of 
financial market risk. Derivatives used for this purpose are designated as cash flow, fair value or net foreign investment 
hedges per SFAS No. 133, "Accounting for Derivative Insfruments and Hedging Activhies," where appropriate. SFAS 
No. 133 requires companies to recognize all derivative insfruments as either assets or liabilities at fair value in the 
consolidated balance sheets. A secondary objective is to add value by creating additional nonspecific exposures within 
established limits and policies; derivatives used for this purpose are not designated as hedges per SFAS No. 133. The 
potential impact of creating such additional exposures is not material to the Company's results. 

The Company's risk management program for interest rate, foreign currency and commodity risks is based on 
fundamental, mathematical and technical models that take into account the implicit cost of hedging. Risks created by . , 
derivative insfruments and the mark-to-market valuations of poshions are strictly raonhored at all times, using value at risk 
and sfress tests. Credit risk arising from these contracts is not significant because the Company minimizes counterparty 
concentration, deals primarily with major fmancial institutions of solid credh quality, and the majority of its hedging 
fransactions mature in less than three months. In addition, the Corapany miniraizes concentrations of credit risk through its | i 
global orientation in diverse businesses with a large number of diverse custoraers and suppliers. It is the Company's policy 
not to have credh-risk-related contmgent feamres in hs derivative insfruments. The Company does not anticipate losses from 
credit risk and the net cash requfrements arising from risk management activities are not expected to be material in 2009. No 
significant concentration ofcredh risk existed at December 31, 2008. — 

The Company reviews its overall financial strategies and the impacts from using derivatives m its risk management 
program with the Company's Office ofthe Chief Executive and the Board of Directors' Audit Committee and revises its 
strategies as market conditions dictate. 

Interest Rate Risk Management — 
The Company enters into various interest rate contracts with the objective of lowering funding costs or altering interest rate 
exposures related to fixed and variable fate obligations. In these contracts, the Company agrees with other parties to 
exchange, at specified intervals, the difference between fixed and floating interest amounts calculated on an agreed-upon 
notional principal amount. 

n 

Foreign Currency Risk Management 
The Corapany's global operations require active participation in foreign exchange markets. The Company enters into foreign 
exchange forward contracts and options, and cross-currency swaps to hedge various currency exposures or create desired 
exposures. Exposures primarily relate to assets, liabilities and bonds denominated in foreign currencies, as well as economic 
exposure, which is derived from the risk that currency fluctuations could affect the dollar value of ftiture cash flows related to 
operating activities. The "primary business objective ofthe activity is to optimize the U.S. dollar value ofthe Company's 
assets, liabilities and future cash flows with respect to exchange rate fluctuations. Assets and liabilities denominated in the |—, 
same foreign currency are netted, and only the net exposure is hedged. At Deceraber 31, 2008, the Corapany had forward j j 
contracts, options and cross-currency swaps to buy, sell or exchange foreign currencies. These contracts had various 
expiration dates, priraarily in the first quarter of 2009. , 

D 
D 
• 

D 
Commodity Risk Management 
The Company has exposure to the prices of commodhies in its procurement of certain raw materials. The priraary purpose of 
comraodity hedging activhies is to manage the price volatility associated with these forecasted inventory purchases. At 
December 31,2008, the Company had futures contracts, options and swaps to buy, sell or exchange commodities. These — ' 
agreements had various expiration dates prirriarily in 2009. 
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The net loss from previously terminated interest rate cash flow hedges included in AOCI at December 31, 2008 was 
$9 million after tax ($ 16 million after tax at December 31, 2007). During 2008, 2007 and 2006, there was no material impact 
on the consolidated fmancial statements due to interest rate hedge meffectiveness. Net lossesf elated to cash flow'hedge 
terminations recorded in "Cost of sales" Or "Interest expense and amortization of debt discounf were $13 milliori iri 2008 
and 2007 and $11 million in 2006. The Company had rio open iriterest fate cash flow hedges ait December 31, 2008,,; 

At December 31,2008, the Compariy had open foreign currency forward contracts in a net gain position.of $9 raillion 
(net loss poshion of $4 raillion at December 31, 2007) desigriated as cash flow hedges of underlying fofeicasted purchases df 
feedstocks. Current open contracts hedge forecasted .transactions until Septeraber 2009, The effective portion ofthe mark-to-
raarket effects ofthe foreign currency forward corifracts is recorded in AOCI; it is reclassifiedto mcome hi the same period 
or periods that the underlying feedstock purchase affects income. The net gain from the foreigri currency hedges included in 
AOCI at December 31, 2008 was $15 million aftertax (net loss of $4 milhon aftertax at December 3 f 2007). Duririg 2008, 
2007 and 2006,, there was no material impact oh the consoiidatedfinancial-statements "due to foreign cufrehcy'hedge;:" : 
ineffectiveness. At December 31,2008, the Company had open forward contracts with various expiration.dates to buy, sell or 
exchange foreign currencies with a U.S. dollarequivalerit-of $3,219 million.'-'- . : ' • , ; ' ;- : = • ".;•• 

Commodity swaps, futures and option contracts with matuiities of not more than 36 months are utilized and designated 
as cash flow hedges of forecasted: commodity porchasesrCuiTerifopen contracts hedge forecasted fransactions uritil March 
2010. The eflbctive portion ofthe mark-to-market effect ofthe cash flow hedge insfriiment,is recorded in AC)Cl;:itis 
reclassified to income in the same period or periods that the uhderlying coinmo'dity'purchase 'affectsiiicome:;The rief loss 
from commodity hedges included in AOCI at December,31,2008 was $23 9.million after tax (netgain.of $48 million after tax 
at December 31, 2007). Durmg 2008, 2007 and 2006, there was no material impact on the consolidated financial .'statements 
due to commodity hedge ineffectiveness. At December 31,2008, the Company had the following"aggfegate'iiiblidoals^of 
outstandmg commodity forward confracts to hedge'forecasted purchases: ' •: 

Commodity Notional Volume 
Crude Oh 1,8 million barrels 
Naphtha 33 kiiotons 
Natural Gas ,• 11,800 million British thefniil units-

Fair Value Hedges ^ , . . ' : ' ; ; : ; ; / ; : : • 
For derivative instruments that, are designated and qualify as fair value hedges, the gain or loss on the derivative 'as well as '• 
the offsetting loss or gain on the hedged item attributable to the hedged risk are recognized in currerit period incoriie arid ::• 
reflected as "Interest expense and amortization of debt discounf in the consolidated statements of income: The siiort-Cut 
method under SFAS No. 133 is being used when the criteria:are met. The Corapany had no open interest rate swaiJ's .- ', 
designated as fair value hedges of underlying fixed rate debt obligations at December 31,2008 and December 31; 2007:; 

Net losses of $2.million related to fair value hedge terrainations were recorded in interest expensein 200&;riet;gains.; :.. 
were recorded of $10 raillion in 2007 and $16 milhon in 2006. Unamortized losses relating to tefmiriated fair value hedges ' 
were $27 raillion at Deceraber 31,2008 and $26 million at December 31,2007. ,v̂  ^'';-• :;̂ : :•:. 

Net Foreign Investment Hedges , . , r '•;; : , ' • . : : 
For derivative insfruments that are designated and qualify as net foreign investraent hedges, the effective pOrtiofrof the gain 
or loss on the derivative is included in "Curaulative Translation Adjustraents" in AOCI. The results of hedges ofthe 
Company's net investment in foreign operations included in "Cumulative Translation Adjustments" in AOCI was a net gain 
of $36 miUion after tax at December 31, 2008 (net loss of $100 raillion after tax at Deceraber 31, 2007). During 2008, 2007 
and 2006 there was no raaterial irapact on the consolidated financial statements due to hedge ineffectiveness. At 
December 31, 2008, the Company had no open forward contracts or outstanding options to buy, sell or exchange foreign 
currencies. At December 31, 2008, the Company had outstanding foreign-currency denominated debt designated as a hedge 
of net foreign investment of $1,267 million. 
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NOTE H - Financial Instruments - Continued 

Other Derivative Instruments 
The Company utilizes futures, options and swap mstmments that are effective as economic hedges of commodity price 
exposures, but do not meet the hedge accounting criteria of SFAS No. 133, "Accounting for Derivative Insfruments and 
Hedging Activities," as.amended and interpreted. At December 31, 2008, the Conipany had derivative assets of $19 railhon 
and derivative liabilities of $17 million related to these insfruments, with the related mark-to-market effects included in "Cost 
of sales" in the consolidated statements of income. At December 31,2007, the Company had derivative assets of $3 million 
and derivative liabilities of $6 million related to these instmments. The Company had no outstanding commodity forward 
contracts at December 31, 2008. 

The Corapany also uses foreign exchange forward contracts, options, and cross-currency swaps that are not designated as 
hedging instmments primarily to manage foreign currency and interest rate exposure. The Company had derivative assets of 
$111 million and derivative liabhities of $160 million related to these instruments atDecember 31, 2008. The Company had 
open forward contracts with various expiration dates to buy, sell or exchange foreign currencies with a U.S. dohar equivalent 
of $10,799 million at December 31,2008, 

The following table provides the fair value and balance sheet presentation of derivative insfruments at December 31: 

Fair Values of Derivative Instruments at December 31 
In millions ._ '•_ Balance Sheet Classification 2008 
Asset Derivatives 
Derivatives designated as hedges: 

Foreign currency 
Commodities 
Total derivatives designated as hedges 

Derivatives not designated as hedges: 
Foreign currency 
Comraodities 
Total derivatives not designated as hedges 

Total asset derivatives 

Accounts and notes receivable -
Accounts and notes receivable -

Accounts and notes receivable -
Accounts and notes receivable -

- Other 
- Other 

- Other 
- Other 

$ 77 
68 

$145 

$235 
63 

$298 
$443 

Liability Derivatives 
Derivatives designated as hedges: 

Foreign currency 
Commodities 
Commodhies 

Accounts payable - Other 
Accounts payable - Other 
Other noncurrent obligations 

B 69 
262 
22 

Total derivatives designated as hedges. 
Derivatives not designated as hedges: 

Foreign currency 
Coramodities 
Total derivatives not designated as hedges 

Total liability derivatives 

Accounts payable - Other 
Accounts payable - Other 

$353 

$284 
61 

$345 
$698 
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Notes to the Corisolidaited Financial Statements 

Effect of Derivative Instruments 
at December 31,2008 

In millions 

Change in 
Unrealized 

Gain (Loss) 
in AOCI 0 3 ) 

Income Statement 
Classification 

Loss 
Reclassified 

from AOCI to. 
Income (3) 

Additional Loss 
. Recognized in-

Income (3,4) 
Derivatives designated as hedges: 

Fair value: 
Interest rates 

Cash flow: 
Interest rates 
Interest rates 
Commodities 
Foreign cuirency 

Net foreign investment: 

Interest expense (5) 

. ;• - Cost of sales 
Interest expense (5) 

353) Cost of sales 
7 Cost of sales 

$ (12) 

(1) 
(1,54) 

(12) 

$ (2) 

(1) 

Foreign currency 
Total derivatives designated as hedges 
Derivatives not designated as hedges: 

Foreign currency (6) 
Commodhies 

Total derivatives not designated as hedges 
Total derivatives 

1 
, , ,$(345) 

-

-

- $(345) 

n/a 

Sundry income -ne t 
Co'St of sales 

$(l?9) 

-,",: • 3 ' -

- . 

$(179)-,,,. -̂  

- ' - • - -

..,;$, (3) 

,;-^""'$(i67) 
•,.:.. (34) 

; ' -,-$(201) 
• $(204) 

(1) Accumulated other comprehensive income (loss) ("AOCI") ,, .,• 
(2) Net unrealized gains/losses from hedges rdated to interest rates, commodities and long-term debt are included iai"Accunjulatesi . 

Derivative Gain (Loss) - Net hedging, results" iri flie consolidated stateinents of stockholders' equity; B'et Hnrealized gains/'l-oss-es 
from hedges"related to foreign currency (net of tax) are'induded im ''"CBHiolative 'rranslation 'Adj-ttstoents - Translation - ,- -
adjustments" in the consolidated statements of stocUioiders'equify. 

(3) Pre-tax amounts. 
(4) Amounts impacting income not related toAOCl reclassification; also includes iHmiateri,ai amounts of hedge ineffectiveness. 
(5) Interest expense and amortization of debt discou'iit. , ' , 
(6) Foreign currency derivatives not designated as hedges under SF,AS :NO. 133 are olfserby'foreign exchange gains of Si 50 million 

resulting from the underlying exposures of foreign cu.rreney deno.minated assets and liabilities per SFAS No. 52, '"Foreign 
Currency Translation." 

The net after-tax amounts to be reclassified from AOCI to income within the next 12 months are a $7 million loss for 
interest rate contracts, a $213 raillion loss, for commodity contracts and a $15 million gain'for foreign currency contracts. 
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NOTE I - FAIR VALUE MEASUREMENTS 

The following table summarizes the bases used to measure certain assets and liabilities at fair value on a recurring basis in the 
consolidated balance sheets: 

Basis of Fair Value Measurements 
at December 31, 2008 

In millions 
Assets at fair value: 

Equity securities (2) 
Debt securities (2) 
Derivatives relating to: (3) 

Foreign currency 
Commodhies 

Total assets at fair value 

Quoted Prices 
in Active 

Markets for 
Identical Items 

(Level 1) 

$337 

Significant 
Other 

Observable 
Inputs 

(Level 2) 

$ 21 
1,495 

312 
131 

Counterparty 
and Cash 

Collateral 
Netting iP) 

$(190) 
(66) 

Total 

$ 358 
1,495 

122 
65 

$337 $1,959 $(256) $2,040 
Liabihties at fair value: 

Long-term debt (4) 
Derivatives relating to: (3) 

Foreign currency 
Commodities 49 

5,983 

353 
296 

$(190) 
(125) 

$8,983 

163 
220 

Total liabihties at fair value $ 49 $9,632 $(315) $9,366 
(1) Cash collateral is classified as "Accounts and notes receivable - Other" in the consolidated balance sheets. 

Amounts represent the effect of legally enforceable master netting arrangements between the Company and its 
counterparties and the payable or receivable for cash collateral held or placed with the same counterparty. 

(2) The Company's investments in equity and debt securities are classified as available-for-sale, and are included in 
"Other investments" in the consolidated balance sheets, 

(3) See Note H for the classification of derivatives in the consolidated balance sheets, 
(4) See Note H for information on fair value adjustments to long-term debt. 

For assets and liabihties classified as Level 1 (measured using quoted prices in active markets), the total fair value is 
either the price ofthe raost recent trade at the time ofthe market close or the official close price as defined by the exchange in 
which the asset is most actively traded on the last trading day ofthe period, multiplied by the number of units held without 
consideration of transaction costs. 

For assets and liabilities classified as Level 2 (measured using significant other observable inputs), the Level I process is 
utilized where available (primarily for some, debt securities). For other Level 2 assets and liabUities, the fair value is based on 
the price a dealer would pay for the security or similar securhies, adjusted for any terras specific to that asset or liability. 
Market inputs are obtained frora well established and recognized vendors of raarket data and placed through tolerance/quality 
checks. For long-terra debt as well as derivative assets and liabihties, the fair value is calculated using standard industry 
raodels used to calculate the fair value ofthe various financial instruments based on significant observable raarket inputs such 
as foreign exchange rates, coramodity prices, swap rates, interest rates, and implied volatilities obtained from various market 
sources. 

For all other assets and liabihties for which observable inputs are used, fair value is derived through the use of fair value 
models, such as a discounted cash flow model or other standard pricing models. See Note H for firrther mformation on the 
types of instruments used by the Corapany for risk manageraent. 

Assets and liabihties related to forward contracts, interest rate swaps, currency swaps, options and other condhional or 
exchange contracts executed with the same counterparty under a master netting arrangement are netted. Per the guidance of 
FSP FIN No, 39-1, collateral accounts are netted with corresponding assets and liabilities. The balance of cash collateral 
posted by the Company was $64 million at December 31, 2008 ($6 million after netting agamst derivative liabilities included 
in the fair value table), and was classified as "Accounts and notes receivable - Other" in the consolidated balance sheets. 
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NOTE J - SUPPLEMENTARY INFORMATION 

Accrued and Other Current Liabilities 
"Accrued and other current liabihties" were $2,625 million at December 31,2008 and $2,512 mihion at Pecember 31, 2007. 
Accrued payroll, which is acomponent of "Accrued and other cufreht liabilities," was $732rainionatDecethber 31, 2008, 
and'$704 raihion at DeCeraber 31, 2007. No other cofhponent bf accrued habilities was more than 5 percent of total current; 
liabilhies. ' ; \ , . . . - , ;, 

Sundry Income 
In millions 

•Net 
2008 2007 2006 

Gain on sales of assets and securities 
Foreign exchange gain (loss) 
Dividend incoihe 
Other-net (1)' 

$91" 
(17) 

J . , 

12 •' 

$171,. 
73 

9 
,-71 

$156 . 
; 21 

• 6 ^ 

(46) 

Total sundry income — net 89 .$324 $137-
(1) 2006 included the recognition of a loss contingency of $85 million related.to a fine imposed 1 

the European Commission associated with synthetic robber industry matters (see Note K for 
additional information). ' :; -

u Other Supplementary InformatioM 
In millions 2007 

Cash payrnents for mterest 
Cash payments fbr iocome taxes 
Provision for doubtful receivables (1) 

.2006 
?$'7!3...v-,;\ 

$864 
--S20., 

.-.-;;.,JS67S -

,;,$?:66.„, 
- : $ 2 •• 

. ,$673 
$1,390 

.. ,,$(20) 
(1) Included in "Selling, .general and administrative expen,ses" in the consolidated statements of, 

income. 
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Earnings Per Share Calculations 

In millions, except per share amounts : 
Net income available for common 

stockholders: 

,-,' -.:'.2008'. ,,,'-, . 

-,-. Basic,''. Diluted 

$579. - $579 

-20.07-, 
Basic : Diluted , 

$2,887 - -,-$2,887'^ , 

- - - : 3006:p. , , : :y ' 
,, Basic •: •Diluted 

$3,724,.- • $3,724":-
Weighted-average common shares 

outstanding 
Add dilutive effect of stock options and 

awards 

930.4 930.4 953.1 9 5 3 , 1 : 962,3 ,^ 962,3 

8.6 - 12.5 ' V -::.":;;, ,12:1 
"Weighted-average comraon shares 

EPS calculations 
Earnings per common share 
Stock options and deferred stock 

awards excluded from EPS 
calculations (1) 

for 
930.4 
$0.62 

939.0 
$0.62 

42.8 

953.1 
$3.03 

965.6 
$2,99 

21,9 

962,3: 
$3.87 

, 974.4 ' 
• $3.82 

- ,17.8'^ 
(1) Outstanding options to purchase shares of common stock and deferred stock awards that were not included in the calculatibn of , . 

diluted eamings per share because the effect of including them would have been antidilutive. , . : : ; - • 

Sales of Accounts Receivable 
Since 1997, the Company has routinely sold, without recourse, a participation in pools of qualifying trade accounts 
receivable. According to the agreements of the variousprograms, Dow maintains the-servicing of these, receivables: No 
servicing liability is recorded as the related costs are insignificant. As receivables in the pOols are collected, hew qualifying 
receivables are added. The maximum amount of receivables available for sale in the pools was $1,874 milhon in 2008, 
$2,324 million in 2007 and $1,658 milhon in 2006. The average monthly participation in the pools was $586 mhlion in 2008, 
$271 million in 2007 and $135 raillion in 2006, 

The net cash flow in any given period represents the discount on sales, which is recorded as interest expense. The 
average monthly discount was not material in 2008, 2007 and 2006. 
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NOTE K - COMMITMENTS AND CONTINGENT LIABILITIES 

DBCP Matters 
Numerous lawsuhs have been brought against the Company and other chemical companies, both inside and outside ofthe 
United States, alleging that the manufacture, distribution or use of pesticides containing dibromochloropropane ("DBCP") 
has caused personal injury and property damage, including contamination of groundwater. It is the opinion ofthe Company's 
manageraent that the possibility is remote that the resolution of such lawsuhs will have a raaterial adverse impact on the 
Company's consolidated financial statements. 

Accrued Obligations for Environmental Matters 
Inmillions 2008 2007 
Balance at January 1 
Additional accruals 
Charges against reserve 
Adjustments to reserve 

322 
141 

(138) 
(13) 

$347 
113 

(152) 
14 

Balance at December 31 $ 312 $ 322 

The amounts charged to income on a pretax basis related to environmental remediation totaled $140 million in 2008, 
$92 million in 2007 and $125 mihion in 2O06, Capital expenditures for environmental protection were $193 million in 2008, • 
$189 million in 2007 and $193 million in 2006, 

n 

n Litigation 
Breast Implant Matters 
On May 15, 1995, Dow Coming Corporation ("Dow Coming"), in which the Company is a 50 percent shareholder, 
voluntarily filed for protection under Chapter 11 of the Bankmptcy Code to resolve litigation related to Dow Coming's breast 
implant and other silicone medical products. On'June 1, 2004, Dow Coming's Joint Plan of Reorganization (the "Joint Plan") 
becarae effective and Dow Coming eraerged from bankruptcy. The Joint Plan contains release and injunction provisions |—, 
resolving all tort claims brought against various enthies, including the Company, involving Dow Coming's breast implant j j 
and other silicone medical products. 

To the extent not previously resolved in state court actions, cases involving Dow Corning's breast implant and other 
silicone medical products filed against the Company were transferred to the U.S. District Court for the Eastem Disft-ict of 
Michigan (the "District Court") for resolution in the context ofthe Joint Plan. On October 6, 2005, allsuCh cases then 
pending in the District Court against the Company were dismissed. Should cases involving Dow Coming's breast implant 
and other silicone medical products be filed against the Company in the future, they will be accorded similar treatment. It is 
the opinion of the Company' s management that the possibility is remote that a resolution of all firture cases will have a — 
material adverse impact on the Company's consolidated financial statements. 

As part ofthe Jomt Plan, Dow and Coming Incorporated have agreed to provide a credh facility to Dow Coming m an I I 
aggregate amount of $300 million. The Company's share ofthe credh facility is $150 million and is subject to the terms and '—' 
conditions stated in the Joint Plan. At December 31, 2008, no draws had been taken against the credit facility. 

n 

D Environmental Matters 
Accruals for environmental matters are recorded when h is probable that a liabihty has been incurred and the amount ofthe 
liability can be reasonably estimated, based on cuixent law and existing technologies. At December 31, 2008, the Company ! ] 
had accraed obligations of $312 rahlion for envhonmental reraediation and restoration costs, including $22 million for the '—' 
remediation of Superfund sites. This is: management's best estimate ofthe costs for remediation and restoration with respect 
to environmental matters for which the Company has accrued liabiHties, although the ultimate cost with respect to these 
particular matters could range up to approximately twice that amount. Inherent uncertainties exist in these estimates primarily 
due to unknown environraental condhions, changing govemraental regulations and legal standards regarding liability, and 
emerging remediation technologies fonhandling site remediation and restoration. At December 31, 2007, theCompany had 
accrued obligations of $322 railhon for environmental remediation and restoration costs, including $28 million for the 
remediation of Superfund sites. 

The following table summarizes the activity in the Corapany's accrued obligations for environraental matters for the 
yearsendedDeceraber 31, 2008 and 2007: -
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Midland Site Environmental Matters .';. ; ^̂ •' , •, - :̂> .. ,,, 
On Jime 12, 2003, the Michigan Department of Envhonmental Quality ("MDEQ") issued a Hazardous Waste Operating, 
License (the "License") to the Company's Midland, Michigan manufacturing site (the "Midland she"), which ineluded: ^ 
provisions requhing the Company to conduct an ihvestigafioh to determine the-nature and extent of off-site contamin'ation m 
Midland area soils; Tittabawassee and Saginaw River sediment and floodplain soils; and Saginaw'Bay ;:The'License required 
the'Compariy, by August 11, 2003, topropo.se adefailed'Scope^ofWbrkfonthe dff-site'investigationfor the Gity^bf Midland 
andthe.Tittabawassee River and floodplain for review and approval by the MDEQ, Re'vised Scopes;of Work were apprbved 
by the #DEQbh Octbber 18; 2005, The Company was required to submitaScope of WorkfOr theinvestigationdfthe*' 
Saginaw River;arid Saginaw Bay by August 11, 2007: The:Company submitted the Scope of Work forthe Saginaw River and 
Saginaw Bay oh July 13, 2007. The Company received a Notice.of Deficiency dated August 29,"20'07, from the MDliQ with 
respect to the Scope'of Workfor the Saginaw River and Saginaw-Bay. The' Corapaity submitted a revised Scope of Work for . 
the Saginaw'River and Saginavv Bay to the'MD:EQoh'October :15,2007. On February 1, 2008, the Cpmp'any received'a:h; 
appi'ovaf with mbdification for the Saginaw-Riyer and Saginaw Bay Scope of Work:' The Company appealed the MDEQ's 
approval with modification aetion-in;Midland'Chcuit Court on Februaiy 21,2008 and then by'filitig a Contested;Case: : : 
Petition with the Michigan Office of Administrative -Hearings and Rules'on March 28,- 2008.: Following subsecjqent p ' ' , : 
discussions between the Company and the MDEQ, a Remedial Investigation Work Piati along with a revised Scopeof Work 
for the Saginaw River was submitted to the .PDEQ oh'June 10,2008. The' Midlaiid''Circuh Court inatler has-been staybd" by , 
agreemem-of the-parties. - -''^,'' "-- -- , ••';>-:;-.--.v' ' , - - - - , ; -•-'.' ,, '. -.P' 3' ' '• ' ' ' '- ' '• ' '- '-:"•.-3.' ' : 3 ' -

Discussions betweeP'the Company andthe-MDEQ that occuri^d in,2004 ,aod early 2005 regarding "how'to proceed .with 
offsite corrective action under the License resulted jh the execution of the Fi-amewof-k for an Agreement Betw'eeh the State 
of Michigan and The'Dow Chemical Company (the -"Framework''') on January 2O,":2i0O5. The Framewofkcommitted the'; 

^Company to propose a remedial investigation workplan by the endbf2005, cbnduct'certaui studies, ,and take certain .:' 
immediate mterim remedial'actions in the City'of Midland.and along BieTittab'awassee M.iver, ' ' - ' ;'-

Remedial Investi'gation Woi-k Plans •' • ' ' ; ' ' . 
The Corapany submitted Remedial Jnvestigat:ion Work Plans for the CJity'of M.idSaad and for the Tittabawassee River on 

- - Deceraber 29, 2005. By letters' dated March 2, 2006' arid April 13, 2006, fee MDEQ :prbvided two Notices 'of Deficiency " 
("Notices") to the Company regarding-the Reinedial, l-)i,vestigatioe Work'Plans. 'The Co,i'npany responded, as required, to 

: some of the items jn the Notices on May 1, 2006, and as required responded to the balance ofthe items and subm itted 
revised'Remedial Investigation Work Plan's o"n 'December 1, 2006. In response tb subsequent discussions withthe 
MDEQ, the Company submitted further revised Reraedial Investigation WbrkPlans on September 17,2007, for the 
Tittabawassee River and on October 15; 2007, forthe City of Midland: Op'Jiine 10, 2008, the Company submitted 
revised Human Health Risk Assessment and Ecological Risk Assessment Work .Plans forthe Tittabavirass'ee River in 
addition to a Work Plan for the collection of fish for' analysis in sui3pdrt ofthe Human Health Risk Assessment Work 
Plan. Also on June 10, 2008, the Company submitted the Remediai Investigation Work Plan fbr the Saginaw River and 
the Saginaw Bay. The Company has not received coniments on these plani. ' \P 

Studies Conducted ' • , ' ' ' 
On July 12, 2006, the MDEQ approved the'sampling for the first six miles of the Tittabawassee River. On December 1, 
2006, the MDEQ approved the Sampling and Analysis P|an in Siipport of BioavaOability Study for Midland (the "Plan"). 
The resuhs ofthe Plan were providedf o the MDEC^ on March 22, 2007. On May 3, 2007, the MDEQ approved the; 
GeoMorph® Pilot Site Charactefization Report for the first six miles and approved this approach for the balance ofthe 
Tittabawassee River with sorae qualificatioris. Oh July 12, 2007, the MDEQ appro-ved, with qualifications, the sarapling 
for the next 11 miles ofthe Tittabawassee Riven On March 1,2008 the Company submitted'tO the MDEQ the 
Tittabawassee River Site Characterization Report that incorporated the data obtained from the 2006 and 2007 field 
investigations. On June 30,2008, the Company siibmitted the Lower Tittabawassee River Sampling and Analysis Plan to 
the MDEQ. The Sampling and Analysis Plan was approved by the MDEQ by letters dated July 10, 2008 and August 15, 
2008, The sampling work has been completed and the results are dueto be submitted in a report to MDEQ by June 1, 
2009. 

Interim Remedial Actions 
The Corapany has been working withthe MDEQ to implement Interim Response Activities and Pilot Corrective Action 
Plans in specific areas in and along the Tittabawassee River, where elevated levels of dioxins and furans were foiind 
durmg the investigation ofthe first six miles ofthe river. In September 2008, the Corapany and the MDEQ reached 
agreement to implement pilot projects to evaluate their applicability to future actions. 
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Removal Actions . . 
On June 27,2007, the U.S. Envirpnmental Protection Agency ("EPA") sent a letter to the Company demanding that the 
Company enter into consent orders under Section 106 of the Comprehensive Enyironmental Response, Compensation, 
and Liability Act.("CERCLA") for three areas identified during investigation ofthe first six miles ofthe Tittabawassee 
River as areas for interim remedial actions under MDEQ oversight. The EPA sought acommitment that the Company 
imraediately engage in remedial actions to remove soils and sediments. Three removal orders were negotiated and were 
signed on July 12, 2007, and the soil and sediment removal work required by these orders has been completed. On 
November 15, 2007, the Company and the EPA entered into a CER(I;LA removal order requirmg the Company to 
remove sediment in the Saginaw River where elevated concenfrations were identified during investigative work 
conducted on the Saginaw River. The sediment removal work was completed in December 2007. On July 11, 2008, the 
Company and the EPA entered into a removal order under which the Company is requhed to remove soil, pave a road 
and driveways, and clean homes along a sttip of land approximately 150 feet by 1,000 feet along the lower part ofthe 
Tittabawassee River. The work required under this removal order was completed m December 2008. 

Environmental Matters Summary 
It is the opinion ofthe Company's manageraent that the possibility is remote that costs in excess of those disclosed will have 
a material adverse irapact on the Corapany's consolidated financial statements. 

• 

a 

n 

The Framework also contemplates that the Company, the State of Michigan and other federal and tribal governmental 
entities whi negotiate the terms of an agreement or agreements to resolve potential govemmental claims against the.Company | 
related to historical off-she contamination associated with the Midland she. The Company and the govemmental parties 
began to meet in the fall of 2005 and entered mto a Confidentiality Agreement in December 2005. The Company continues to 
conduct negotiations with the govemmental parties under the Federal Alternative Dispute Resolution Act. 

On September 12, 2007, the EPA issued a press release reporting that they were withdrawing from the ahemative dispute — 
resolution process. On September 28, 2007, the Company entered into a Funding and Participation Agreement with the 
namral resource damage frustees that addressed the Company's payment of past costs incurred by the trustees, payment ofthe 
costs of a trastee coordinator and a process to review addhional cooperative studies that the Company might agree to fund or 
conduct with the natural resource damage trustees. , 

On October 10, 2007, the EPA presented a Special Notice Letter to the Company offering to enter into negotiations for 
an administrative order on consent for the Company to conduct or ftind a remedial investigation, a feasibility study, interim 
remedial actions and a remedial design for the Tittabawassee River, Saginaw River, and Saginaw Bay. The Corapany agreed 
to enter into negotiations and subraitted its Good Faith Offer to the EPA on December 10, 2007. On January 4, 2008, the 
EPA terminated negotiations under the Special Notice Letter. 

On March 18, 2008, the Company and the natural resource daraage trustees entered into a Memorandum of 
Understanding to provide a mechanism for the Corapany to fund cooperative studies related to the assessment of natural 
resource damages. On April 7, 2008 the natural resource damage trustees released for public review and comment their 
"Natural Resource Damage Assessment Plan for the Tittabawassee River System Assessment Area." 

On October 31, 2008, the EPA informed the Corapany that the Corapany would receive a Special Notice Letter 
("Letter") on or about Deceraber 15, 2008 offering to enter into negotiations for an administrative order on consent for the 
Company to conduct or fund a remedial investigation, a feasibility study and a remedial design for the Tittabawassee River, 
Saginaw River and Saginaw Bay. On November 18, 2008, the Company entered into a Confidentiality Agreement with EPA — , 
and the.MDEQ regarding the Letter negotiations. On December 15, 2008, the Company received the Letter from the EPA, 
proposing that the Company enter into negotiations on an administrative order on consent to perform a remedial 
investigation, a feasibility study, an engineering evaluation, a cost analysis and a remedial design for the Tittabawassee 
River, Saginaw River and Saginaw Bay. The December 15, 2008 Letter also included a demand for $1,8 million for the 
EPA's response costs through October 31,2008. On December 22, 2008, the Corapany indicated h was willing to enter into 
negotiations, which have since commenced. 

At the end of 2008, the Company had an accrual for off-she corrective action of $8 railhon (included in the total accrued 
obligation of $312 million at December 31, 2008) based on the range of activhies that the Company proposed and discussed ' ' 
irapleraenting with the MDEQ and which is set forth in the Framework, At Deceraber 31, 2007, the accrual for off-she 
corrective action was $5 million (included in the total accrued obligation of $322 million at December 31, 2007), 

• 
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Asbestos-Related Matters of Union Carbide Corporation ' ' 
Union Carbide Corporation ("Union Carbide"), a wholly owned subsidiary ofthe Company, is and has been involved in a 
large number of asbestos-related suits filed primarily in state courts during the past three'decades. These suits principally 
aUege personal injury resuhing from exposure to asbestos-containing products and frequently seek both actual and punitive 
damages. The aUeged claims primarily relate to products that Union Carbide sold in the past, alleged exposure to ' v .; 
asbestos^containing products located on Union Cairbide's preriiises; and Union Carbide's responsibility for asbestos suits filed 
agamsta former Union Carbide subsidiary, Amchem Products, :Inc, ("Amchem"), In many cases,;plaintiffs'are unable to 
demonstrate that they have suffered any compensable loss as a resuh of such exposure, or that mjuriCs incurred in fact 
resulted from exposure to Union Carbide's products, ; ' 

Influenced by the bankruptcy filings of numerous defendants in asbestos-related htigation and the prospects of various 
forms'of state and natioriallegislative reform, the rate at which plaintiffs filed asbestos-relafedsuits;agaihst various .' , 
companies, including Union Carbide and Amchem, ihcreased in'2001,2002 and the first half of 2003;:Since then; the rate of 
filing has significantly abated. Union Cai-bide expectsmore asbestos-related suits to be filed "agaihgt Union Carbide and ̂  
Amchem in the future, and will aggressively defend or -fea:s6iiably resolve; as appropriate,:bothpehding'andfott!re claims. 

Based'on a study completed by Analysis, Research •& Planning Corporation (''ARPC"),in Januaiy 2003, Uhion Carbide 
mcreased its December 31, 2002 asbestos-related, liability' for periding'arid-fiiture claims for the 15-year period eriding in''" * 
2017 to $2.2 billion, excluding future defense and processing cbsts;''Ski.ce then. Union Carbide has compared current .asbestos 
claim and-resolution activity to the results ofthe most recent ARPC study at each balance Sheet date to determine wh'ethef the. 
accmal continues to be appropriate. Io addhion,"Uiiibn'Carbide has requested ARPC to review Union Carbide's historical j; 
asbestos claim and resolution activity each November since '2004 to detennine the appropriateness of updati.og the most -
recent ARPC study. ' -" - - • ,,' ' ' " . . 

, m November 2006, Union Carbide requested ARPC td review Uriion Carbide's historical asbestos daim and resolution 
activity and determine the appropriateness of updating-iits 3airaary:20§S,:stady. Io, response'to that request, ARPC reviewed 
and analyzed data through October 31,2006 arid concluded that the'experience .from 200'4 tlu-ough 2006 was; sufficientfor the 
purpose of forecasting fiiture filings aed values of asbestos claims .Sled against Union Carbide and .Amchem, arid could be 
used in place of previous assumptions to update its :Ianuary 2005 study. The resulting study, completed by ARPC iii 
December 2006, stated that the undiscounted cost of resolving pendin,g and futare asbestos-related claims against Union. 
Carbide and Amchem, excluding future defense and processing costs, throiigh 2021 was estimated to be between '" " 
approximately $1.2 billion and $1.5 billion. As in its Januaiy 2003 and Januaiy 2005 studies, ARPC provided estimates for a 
longer period oftime in its December 2006 study, but also reaffim-jed its prior advice, that forecasts for shorter periods- oftime 
are more accurate than those for longer periods of time.' ' ';• - ' : 

Based on ARPC's December 2006 study a,nd Uniori Carbide's ovni review ofthe asbestos claira and resolution activify. 
Union Carbide decreased its asbestos-related liability forpending and future clairas to $1.2 billionat December 31, 2006 
which covered the 15-year period ending in 2021, excluding future defense and processing costs. The reduction was 
$177 raillion and was shown as "Asbestos-related credif' in the consolidated statements of income.for 2006.' ' ; • ' 

In November 2007, Union Carbide requested ARPC to review Union Carbide's 2007 asbestos claim and resolution ; 
activity and determine the appropriateness of updating its Deceraber 2006 smdy. In response to that request, ARPC reviewed 
and analyzed data through October 31, 2007. In December 2007, ARPC stated that an update of its study would hot provide a 
more likely estimate of future events than the estimate reflected ih its study of the previous year arid, therefore, the estimate 
in that study remained applicable: Based on Union Carbide's own review ofthe asbestos claim and resolution activity and 
ARPC's response. Union Carbide determined that no change to the accrual was required. At December 31, 2007, Union 
Carbide's asbestos-related liability for pending and future claims was $1.1 billion. • 

In November 2008, Union Carbide requested ARPCtd reviewUnion Carbide's historical asbestos claim and resolution 
activity and determine the appropriateness of updating its December 2006 study. In response to that request, ARPC reviewed 
and analyzed data through Octbber 31, 2008. The'resuhingistudy, completed by ARPC in December 2008, stated tha:t the 
undiscounted cost of resolving pending and future asbestos-related claims against UCC and Amchem, excluding future 
defense and processing costs, through 2023 was estimated to be between $952 million and $1.2 billion. As in its earlier 
studies, ARPC provided estimates for a longer period of time in its December 2008 smdy, but also reaffirmed its prior advice 
that forecasts for shorter periods of tirae are more accurate than those for longer periods of time. 

m December 2008, based on ARPC's December 2008 study and Union Carbide's own review ofthe asbestos claim and 
resolution activity. Union Carbide decreased its asbestos-relafed hability fdr periding and future claims to $952 million, 
which covered the 15-year period ending 2023, excluding futtife defense and processing costs. The reduction was $54 million 
and was shpwn as "Asbestos-related credif in the consplidated statements of iricome. At December 31,2008, the asbestos-
related liability for pending and ftiture claims was $934 mihion. 
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At December 31, 2008, approximately 21 percent ofthe recorded liability related to pendmg claims and approximately 
79 percent related to future claims. At December 31, 2007, approximately 31 percent ofthe recorded liability related to 
pending claims and approximately 69 percent related to Ihmre claims. 

At December 31, 2002, Union Carbide increased the receivable for insurance recoveries related to its asbestos liability to 
$1.35 billion, substantially exhausting its asbestos product liability coverage. The insurance receivable related to the asbestos 
liability was determined by Union Carbide after a thorough review of applicable insurance policies and the 1985 Wellington 
Agreeraent, to which Union Carbide and many of hs liability insurers are signatory parties, as well as other msurance 
settlements, whh due consideration given to applicable deductibles, retentions and policy limhs, and taking into account the 
solvency and historical payment experience of various insurance carriers. The Wellington Agreement and other agreements 
with insurers are designed to facilitate an orderly resolution and collection of Union Carbide's insurance policies and to 
resolve issues that the insurance carriers may raise. 

In September 2003, Union Carbide filed a comprehensive insurance coverage case, now proceeding in the Supreme 
Court ofthe State of New York, County of New York, seeking to confirm hs rights to insurance for various asbestos clairas 
and to facilhate an orderly and timely collection of insurance proceeds. This lawsuit was filed agamst insurers that are not 
signatories to the Wellington Agreement and/or do not otherwise have agreements in place with Union Carbide regarding 
their asbestos-related insurance coverage, in order to facilhate an orderly resolution and collection of such insurance policies 
and to resolve issues that the insurance carriers may raise. Although the lawsuh is continuing, through the end of 2008, Union 
Carbide had reached settlements with several of the carriers involved in this litigation. 

Union Carbide's receivable for insurance recoveries related to its asbestos liability was $403 million at December 31, 
2008 and $467 mihion at December 31, 2007. At December 31, 2008 and December 31,2007, ah ofthe receivable for 
insurance recoveries was related to insurers that are not signatories to the Wellington Agreement and/or do not otherwise 
have agreements in place regarding their asbestos-related insurance coverage. 

In addition to the receivable for insurance recoveries related to its asbestos liability. Union Carbide had receivables for 
defense and resolution costs submitted to insurance carriers for reimbursement as follows: 

Receivables for Costs Submitted to Insurance Carriers 
at December 31 
In millions 2008 2007 
Receivables for defense costs $ 28 $ 18 
Receivables for resolution costs 244 253 
Total ^ $272 $271 

Union Carbide expenses defense costs as incurred. The pretax impact for defense and resolution costs, net of insurance, 
was $53 million in 2008, $84 million in 2007 and $45 million in 2006, and was reflected in "Cost of sales." 

After a review of its insurance policies, with due consideration given to apphcable deductibles, retentions and policy 
limhs, after taking into account the solvency and historical payraent experience of various msurance carriers; existing 
insurance settlements; and the advice of putside counsel with respect to the applicable insurance coverage law relating to the 
terms and conditions of its insurance policies. Union Carbide continues to believe that its recorded receivable for insurance 
recoveries from all insurance carriers is probable of collection. 

The amounts recorded by Union Carbide for the asbestos-related liability and related insurance receivable described 
above were based upon current, known facts. However, future events, such as the number of new claims to be filed and/or 
received each year, the average cost of disposing of each such claim, coverage issues among insurers, and the continuing 
solvency of various insurance companies, as well as the numerous uncertainties surrounding asbestos litigation in the United 
States, could cause the actual costs and insurance recoveries for Union Carbide to be higher or lower than those projected or 
those recorded. 

Because ofthe uncertainties described above. Union Carbide's management cannot estimate the full range ofthe cost of 
resolving pending and future asbestos-related claims facing Union Carbide and Arachera, Union Carbide's management 
believes that it is reasonably possible that the cost of disposing of Union Carbide's asbestos-related claims, including future 
defense costs, could have a material adverse irapact on Union Carbide's results of operations and cash flows for a particular 
period and on the consolidated financial position of Union Carbide, 

It is the opinion of Dow's management that h is reasonably possible that the cost of Union Carbide disposing of its 
asbestos-related claims, including future defense costs, could have a material adverse,impact on the Corapany's resuhs of 
operations and cash flows for a particular period and on the consolidated financial position ofthe Company. 
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Synthetic Rubber Industry Matters '"'". 
In 2003, the U.S., Canadian and European compethion authorhies initiated separate investigations into alleged 
anticompethive behavior by certain participants in the synthetic rubber hidustry. Certain subsidiaries of the Company (but as 
to the mvestigation in Europe only) have responded to requests for document's and are otherwise cooperating m the' . 
investigations. - ' ' ' 

On June 10, 2005, the Company received a Stateraent of Objections frora the European Coraraission (the "EC") stating; 
that it believed that the Company and certain subsidiaries ofthe Company (the "Dow Enthies"), together with other 
participants in the synthetic rubber industry, engaged in conduct in violation of European compethion laws with respect to 
the butadiene rabber and emulsion styrene butadiene rubber businesses. In connection therewith, on November 29, 2006, the 
EC issued its decision alleging infringement of Article 81 ofthe Treaty of Rome and imposed a fine of Euro 64,575 mihion 
(approximately $85 million) on the Dow Entities, Several other companies were also named and fined. In the fourth quarter 
of 2006, the Corapany recognized a loss contingency of $85 million related.to the fine, The,Company,has appealed the.EC's 
decision. Subsequent to the imposition ofthe fine, tbe Company and/or certain subsidiaries ofthe Company became named 
parties in various related U.S., United Kingdom and Italian civil actions. • : 

Additionally, on March, 10,2007, the Company received a Statement of Objections from the EC stating that it believed 
that DuPont Dow Elastomers L:L.C. ("DDE"), a former 50:50 joint venture with E.L du Pont de Nemours and Company 
("DuPonf'), together with other participants in the synthetic robber industry, engaged in conduct in violation of European 
competition laws with respect to the polychloroprene business. This Statement of Objections specifically names the: ' : ' ' -
Company, in its capacity as a foiTner joint venture owner of DDE.; On December- 5,2007,the EC announced its decision to 
impose a fine on the Company, among others, m the amount of Euro 48.675 million (approximately $70 million). The 
Company previously fransferred hs joint venture ownership interest in DDE to DuPont in .2005, and DDE theri changed its -
name to DuPorit Performance Elastomers L.L.C. ("DPE"). In Febniary 200.8, DuPont, DPE and the Co'rripany each filed an' 
appeal ofthe December 5,2007 decision of the EC, BaS'Cd on the Company' s allocatiori agreement with DuPonf, the - - -" 
Company's share of this fine,-regardless ofthe outcome of the appeals, •will not have a material adverse impacton the 
Company's consolidated fmancial statements: 

Other Litigation Matters '# ^' '/ • 
In addition to, breast implant, DBCP, environraental and synthetic rubber. induStiy matters, the Company is party tba number 
of other clairas and lawsuits arismg out ofthe normal course of business with respect to commercial matters, including 
product liability, governmental regulation and other actibns.'Certain ofthese actions purport to be class actions and seek 
damages in very large amounts. All such claims are being contested. Dow has an active risk management prograrn consisting' 
of nuraerous insurance policies secured frora many carriers at'various times. These policies provide coverage that wifl be : 
utilized to rainiraize the irapact, if any, ofthe contingencies described above. ;-•',, 

Summary . : - , ; . : • j, — , ,-,-;, • , , ; , - - - - - • ' 

Except for the possible effect of Union Carbide's asbestos-related liability described above and mattei-s involving Rohm-and 
Haas Corapany (see Note U), it is the opinion of the.Cprapany's raanageraeht that the possibility isferaote thatthe aggregate, 
ofall claims and lawsuits will have a material adverse impact on the Company's consolidated financial statements'. • • ' 

Purchase Commitments 
The Company has numerous agreements for the purchase of ethylene-related products globally. The purchase prices are 
deterrained primarily on a cost-plus basis. Total purchases under these agreements were $ 1,502 raillion in 2008, 
$1,624 raillion in 2007 and $1,356 raillion in 2006. The Corapany's take-or-pay coraraitments associated with these 
agreements at December 31, 2008 are included in the table below. 

The Company also has various commitments for take-or-pay and throughput agreements. Such comraitraents are at 
prices not in excess of current raarket prices. The terms ofall but two ofthese agreements extend from one to 25 years. One 
agreement has terms extending to 36 years and another has terms extending to 80 years. The determinable future 
commitments for these agreements are included for 10 years in the following table which presents the fixed and determinable 
portion of obligations under the Company's purchase commitments at December 31, 2008: 
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Fixed and Determinable Portion of Take-or-Pay and 
Throughput Obligations at December 31, 2008 
In millions 
2009 $ 2,023 
2010 1,708 
2011 1,798 
2012 1,392 
2013 895 
2014 and beyond 5,969 
Total $13,785 

Guarantees 
The Company provides a variety of guarantees, as described more fully in the following sections. 

Guarantees 
Guarantees arise during the ordinary course of business from relationships with customers and nonconsolidated affiliates 
when the Company undertakes an obligation to guarantee the performance of others (via delivery of cash or other assets) if 
specified triggering events occur. With guarantees, such as commercial or financial confracts, non-performance by the 
guarariteed party friggers the obligation ofthe Corapany to make payments to the beneficiary of the guarantee. The majority 
ofthe Company's guarantees relates to debt of nonconsolidated affiliates, which have expiration dates ranging from less than 
one year to severi years, and trade financing transactions in Latin America and Asia Pacific, which typically expire within one 
year of their inception. The current expectation of future payment or performance related to the non-performance of others is 
considered unlikely. 

Residual Value Guarantees 
The Corapany provides guarantees related to leased assets specifying the residual value that will be available to the lessor at 
lease terraination through sale of the assets to the lessee or third parties. 

The following tables provide a suraraary ofthe final expiration, maximum future payments and recorded liability reflected in 
the consolidated balance sheets for each type of guarantee: 

Guarantees at December 31, 2008 
In millions 
Guarantees 
Residual value guarantees 
Total guarantees 

Final 
Expiration 

2014 
2015 

Maximum Future 
Payments 

$ 330 
985 

$1,315 

.. Recorded 
Liability 

$23 
-4 

$27 

Guarantees at December 31, 2007 
Inmillions 
Guarantees 
Residual value guarantees 
Total guarantees 

Final 
Expiration 

2014 
2015 

Maximum Future 
Payments 

$ 354-
1,035 

' $1,389 

Recorded 
Liability 

$22 
5 

$27 
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m addition to the take-or-pay obligations at December 31, 2008, the Company had outstanding commitraents which i—. 

ranged from one to nine years for steam, eiecfrical power, materials, property and other items used in the normal course of j j 
business of approximately $327 raillion. Such commitments were at prices not in excess of current market prices. 
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Asset Retirement Obligations 
Dow has 150 raanufacmring sites in 35 countries. Most ofthese shes contain numerous individual manufacturing operations, j 
particularly at the Company's larger shes. Asset retirement obligations are recorded as mcurred and reasonably estimable, ^— 
including obligations for which the timing and/or method of settlement are conditional on a future event that may or may not 
be within the control ofthe Company, Retirement of assets raay involve such efforts as remediation and freatment of 
asbestos, contractually required demohtion, and other related activhies, depending on the namre and location ofthe assets, 
and are typically realized only upon demolition of those facilities. In identifying asset retirement obligations, the Company 
considers identiflcation of legally enforceable obligations, changes in existing law, estimates of potential settlement dates and 
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the calculation of an appropriate discount rate to be used in calculating the fair value ofthe obhgations. Dow has a well-
established global process to identify; approve and track the dertiplhipn of retned or to-be-retired facilhies; no assets are 
retired from service unth this process has been followed, Dow fypically forecasts demolition projects based oh the usefulness 
ofthe assets; environmental, health and safety concerns; and other similar considerations. Under this process, as demolhion 
projects are identified and approved, reasonable estimates-may then be determined for the time fraraes during which any 
related asset retireraent obligations are expected to be settled. For those assets where a range"of poteritial'settlemeht dates ; ' 
raay be reasonably estiraated, obligations are recorded.' Dow routinely reviews all changes to hems under Corisideratibri'for 
demolition to determine if an adjustment to the value of the asset retirement obligation is required. ' = " ;• '' 

The Company has recognized asset retirement obligations for the following activhies: demolition and-remediation • 
activities at manufacmring shes m the United States, Canada and Europe; capping activhies at landfill sites in the United 
States, Canada, Italy and .Brazil; arid asbestos encapsulation as a result of planned demolition and remediation activhies at 
manufacturing arid administrative sites in the United States, Canada and Europe. , ;-,;,-,.• ;..:'•.,;- .•-.-.-

In 2008, the Company recognized asset retirement obligations of $4 million related to the 200S'restructuring'pl,an-(see 
NoteB). '.3-3-3:'3 ] ' 3 / 

The following table shows changes in-the aggi-egate cairying amount ofthe Company's .asset retirement obligations: 

Asset RetiremcHt OWigatJoias 
Inmillions 2008 2007 
Balance at January 1 
Additional accruals 
Liabilities settled 
Accretion expense 
Revisions in estimated ca,sh flows 
Other 

$116 
7 

(14) 
3 
1 

(7) 

$106 
25 

(22) 
1 
-
'6 

Balance at December 31 ' $106 $116 

In accordance with FI'N No. 47, -the Companyllas itcogni'zc'd conditional -asset retirement obligations related to asbestos 
encapsulation as a result of planned demolitioH'and rerflediation activities at marfflfacturing and administrative sites io the 
United States, Canada and "Europe. At :Decemb.er 31,2008, the aggregate c-arrying amount of conditional asset retire-nient 
obligations recognized by the Company was $41 miilioff(,$45 ;milli<dn: at' December 31,2007). 

The discount rate used to calculate the Company's asset retirement obligations at December 31,2008 was 7,13 percent 
(5.08 percent at December 31,2007). These obligations are included in the consolidated balance sheets as "Other noncutrent 
obligations." 

The Company has not recognized conditional asset retirement obligations for which a fair value cannot be reasonably 
estiraated in its consolidated financial statements. Assetsthat have not been submitted/reviewed for potential demolition 
activities are considered to have continued usefiilness aiid ai'e generaiiy stili operatirig ."normally." Therefore, without a plan 
to deraolish the assets or the expectation of a plan, such as shortening the useful life:of assets for depreciation purposes under 
the requirements of SFAS No. 144, "Accounting for the Impairment or Disposal of Long-Lived Assets," Dow is unable to 
reasonably forecast a tirae frame to use for present value calculations. As such, Dow has not recognized obligations for 
individual plants/buildings at its 150 manufacturing sites where estimates of potentia( settlement dates cannot be reasonably 
raade. In addition, the Corapany has not recognized conditional asset retirement obligations f6f the cappirig of its 
approximately 45 underground storage wells at Dow-owned sites when there are no plans or expectations of plans tb exit the 
sites. It is the opinion of the'Company's manageraent that the possibility is remote that such conditional asset retireraent 
obligations, when estiraable, will have a raaterial adverse impact on the Company's consolidated financial stateraents based 
on current costs. • : 

NOTE L - NOTES PAYABLE, LONG-TERM DEBT AND AVAILABLE CREDIT FACILITIES 

Notes Payable at December 31 
In miliions 
Coramercial paper 
Notes payable to banks 
Notes payable to related companies 
Total notes payable 
Year-end average interest rates 

2008 
$1,597 

661 
102 

':$2,-360 
• ' ' 4.04% 

2007 
$1,162 

321 
65 

$1,548 
5,27% 
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NOTE L - Notes Payable, Long-Term Debt and Available Credit Facilities - Continued 

Long-Term Debt at December 31 

In millions 

2008 
Average 

Rate 2008 

2007 
Average 

Rate 2007 
Promissory notes and debentures: 

Final maturity 2008 
Final maturity 2009 
Final maturity 2010 
Final maturity 2011 
Final maturity 2012 
Final maturity 2013 
Final maturity 2014 and thereafter 

Other facilities: 
U,S. dollar loans, various rates and maturities 
Foreign currency loans, various rates and maturities 
Medium-term notes, varymg maturities through 2022 
Foreign medium-term notes, various rates and 

maturities 
Foreign medium-term notes, final maturity 2010, Euro 
Foreign medium-term notes, final maturity 2011, Euro 
Pollution control/indusfrial revenue bonds, varying 

maturities through 2033 
Caphal lease obligations 

Unamortized debt discount 
Unexpended constmction funds 
Long-term debt due within one year 

-
6.76% 
9.14% 
6,13% 
6.00% 
6.85% 
7.05% 

2.43% 
3.23% 
6.25% 

4,13% 
4.37% 
4.63% 

5.61% 
-
-
-
-

-
$ 682 

275 
806 
907 
139 

2,682 

700 
73 

1,072 

1 
561 
690 

904 
46 

(15) 
(27) 

(1,454) 

5.75% . 
6.76% 
9.13% 
6.13% 
6.00% 
6.85% 
7,63% 

5.23% 
3.13% 
6.17% 

4.13% 
4.37% 
4.63% 

4.84% 
-
-
-
-

$ 497 
686 
276 
808 
909 
139 

1,881 

1 
58 

576 

1 
587, 
718 

1,004 
50 

(24) 
-

(586) 
Total long-term debt $ 8,042 $7,581 

Annual Installments on Long-Term Debt 
for Next Five Years 
In millions 
2009 
2010 
2011 
2012 
2013 

$1,454 
$1,060 
$1,523 
$1,004 

$601 

At December 31, 2008, the Company had an unused and comraitted $3 billion 5-year revolving credit facility with various 
U.S. and foreign banks, with a maturity date of April 2011, in support of its comraercial paper borrowings and working 
capital requirements. 

The Company's outstanding public debt of $9,5 billioii has been issued under indentures which contain, among other 
provisions, covenants with which the Company must comply while the underlying notes are outstanding. Such covenants 
include obligations to not allow liens on principal U.S, inanufacturing facilhies, enter into sale and lease-back transactions 
with respect to principal U.S. manufacturing facilhies, or merge or consolidate with any other corporation or sell or convey 
all or substantially all ofthe Company's assets. Failure ofthe Company to coraply with any ofthese covenants could result in 
a default under the applicable indenture which would allow the note holders to accelerate the due date ofthe outstanding 
principal and accrued interest on the subject notes. 

The Corapany's primary credh agreements contain covenant and defauh provisions in addition to the covenants set forth 
above with respect to the Company's public debt. Significant other covenants and defaults include: 

(a) the obligation to maintain the ratio ofthe Company's consolidated indebtedness to consolidated caphalization at no 
greater than 0,65 to 1,00 at any time the aggregate outstanding amount of loans tmder the primary credh agreements 
exceeds $500 raiflion, 

(b) a defauh if the Company or an applicable subsidiary fails to make any payment on indebtedness of $50 million or 
more when due, or any other defauh under the applicable agreement permits the acceleration of $200 million or 
more of principal, or resuhs in the acceleration of $100 million or more of principal, and 
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(c) a default if the Company or any applicable subsidiary Mls4o disbhafge br stay withm 30 days after the enfry of a 
final judgment of raore than $200 raiOiom 

Failure ofthe Company to comply with any of the'covenants or default provisions could resuh in a default under the 
applicable credit agreement which would allow the lenders4o riot fund future loan requests and to accelerate the due: daite of 
the outstanding principal and accrued interest on any outstanding loans. ; , , , . , , ; ' 

At December 31, 2008, management believes the Compariy was in compliance with all ofthe covenants arid default 
provisions referred to above. 

NOTE M-PENSION PLANS AND OTHER POSTRETIREMENT BENEFITS -' - -', 

Pension Plans '-•,^,'-,---• '"'• - --';''-"::;;';'-/,-"':-''"- ' 
The Company has defined benefit pension plans that cover employees in the United States and anumber of other countries. 
The U.S. quahfied plan coveringthe parent Company is the'largest plan; Benefits are based ori,length'of service aridthe" • 
employee' s, three highest consecutive years of compensation, Employees hired after January 1, 2008 'earii benefits' that'are : 
based on a set percemage of annual pay, plus interest:^, ; , > - ' ; ; ;, r̂  •/,•.,,-;,/-u,;,:;;;;;-,', ;;,::• -

The Company's funding policy is to contribute to those plans when pension :iaws and/or ecdnpiiiics eithef require or 
encourage fimding.- In 2008, Dow, contributed $ 185 million to its pension plans; including coflt!ibutioris'to:;ftind'beriefit - - - ' 
payraents for its non-qualified suppleraental plans. Dow expects to contiibute $376 millionto its perisibn plans in 2009.'-; 

The weighted-average assumptions used to determine pension plan obligations and net periodic.benefit'costs'for the 
plans are provided in the two tables below: 

Weighted-Average Assumptions 
for All Pensiori Plans 

Discount rate 
Rate of increase in futtife compensation levels 
Expected long-term rate of retum on plan assets 

,;-.,•<,; -; Benefit,jO.bligations 
" ' 'at December 31 

2008 

6.35% 
4,14% 

2007 

6.30% ' 
4 .13% 

Net Periodic (Sosts''''"' 
for the Year •'-••'' -

2008 ,- .2p07._. 

6.33% 5.56% 
- 4 3 4 % '" '4.12%---' 

8.12% ' , :• -8.30% 

Weighted-Average Assumptions 
for U.S. Pension Plans 

Discount rate 
Rate of increase in future corapensation levels-
Expected long-terra rate of retum on plan assets 

Benefit Obligations 
at December 31 -

2008 

6,61% 
' 4,50% 

-21907. -' 

6,75% 
4.50% • 

Net Periodic Costs: 
for the Year ' "'••: 

•2008 :- - ; - 3 0 0 3 ' 

6 3 5 % " ' 5.98% • 
4 . 5 0 % ; : 4 ;5o%" 

• ' 8 . 4 4 % - ; ; • 8:79%" 

The Company determines the expected long-term rate of return on plan assets by performing a detailed analysis of 
historical and expected retums based on thestrategic asset allocation approved by the Board of Directors and the.underlying 
retum fundamentals of each asset Class. The Company's historical experience with the pehsidn fund: asset performance is also 
considered. The discount rates utilized to rneasure the pension and other postretirement obligations of the U.S. qualified plans 
are based on the yield on high-quality fixed income investments at the measurement date. Future expected actuarially 
determined cash fiows of Dow's major U.S, plans are matched against the Citigroup Pension Discount Curve (Above 
Median) to arrive at a single discount rate by plan. 

The accumulated beriefit obligation ("ABO") for all defined benefit pension plans was $14,9 billion at December 31, 
2008 and $14.7 billion at December 31, 2007. 

Pension Plans with Accumulated Benefit Obligations in Excess 
of Plan Assets at December 31 
Inmillions 2008 2007 
Projected benefit obligations 
Accumulated benefif obligations 
Fair value of plan assets 

$13,514 
$13,027., 
$9,536-

$1,843 
$1,677 

$314 
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NOTE M - Pension Plans and Other Postretirement Benefits - Continued 

In addition to the U.S. qualified plan, U.S. employees are ehgible to-participate in defined conttibution plans (Employee 
Savings Plans) by contributing a portion pf their compensation, which is partially matched by the Company. Defined 
contribution plans also cover employees in some subsidiaries in other countries, including Australia, Brazil, Canada, Italy, 
Spain and the United Kingdom. Expense recognized for all defined contribution plans was $49 miflion in 2008, $125 raillion 
m 2007 and $84 million in 2006. 

Other Postretirement Benefits 
The Company provides certain health care and life insurance benefits to retried employees. The Company's plans outside of 
the Unhed States are not significant; therefore, this discussion relates to the U.S. plans only. The plans provide health care 
benefits, including hospital, physicians' services, drag and major medical expense coverage, and life insurance benefits. For 
employees hired before January 1, 1993, the plans provide benefits supplemental to Medicare when retirees are eligible for 
these benefits. The Company and the retiree share the cost ofthese benefits, with the Compariy portion increasmg as the 
retiree has increased years of credhed service, although there is a cap on the Company portion. The Company has the ability 
to change these benefits at any time. Employees hired after January 1, 2008 are not covered under the plans. 

The Company funds most ofthe cost ofthese health care and life msurance benefits as incurred. In 2008, Dow did not 
make any contributions to its other postretirement benefit plan trusts. Likewise, Dow does not expect to confribute assets to 
its other postretirement benefits plan trusts in 2009. , 

The weighted-average assumptions used to determine other posfretirement benefit obligations and net periodic benefit 
costs for the U.S. plans are provided below: 

U.S. Plan Assumptions for Other 
Postretirement Benefits 

Benefit Obligations 
at December 31 

Net Periodic Costs 
for the Year 

Discount rate 
Expected long-term rate of retum on plan assets 
Inhial health care cost frend rate 
Ultimate health care cost trend rate 
Year ultimate trend rate to be reached 

2008 
6.91% 

-
9,72% 
6.00% 
2018 

2007 
6.57% 

-
10.30% 
6.00% 

2014 

2008 
6.57% 
6.75% 

10.30% 
6,00% 
2014 

2007 
5.89% 
9.00% 
8.79% 
6.00% 

2011 

Increasing the assumed medical cost trend rate by one percentage point in each year would increase the accuraulated 
postretirement benefit obligation at December 31, 2008 by $15 million and the net periodic postretirement benefit cost for the 
year by $1 million. Decreasing the assumed medical cost trend rate by one percentage point in each year would decrease the 
accumulated posfretirement benefit obligation at December 31, 2008 by $15 raillion and the net periodic postretirement 
benefit cost for the year by $1 raiflion. 

Impact of Remeasurements 
An expense reraeasureraent ofthe Company's pension and other postretirement benefit plans was completed in the third 
quarter of 2006, due to curtailments as defined in SFAS No, 88, "Employers' Accounting for Settlements and Curtailments of 
Defined Benefit Pension Plans and for Termination Benefits," related to workforce reductions (see Note B), resulting in a 
$3 million increase in net periodic pension cost for 2006, 

Net Periodic Benefit Cost for All Significant Plans 
Defined Benefit Pension Plans Other Postretirement Benefits 

In millions 2008 
$ 264 

961 
(1,232) 

32 
43 
54 

2007 
$ 289 

881 
(1,179) 

23 
191 

11 

2006 
$ 288 

827 
(1,100) 

22 
222 

33 

2008 
$ 18 

117 
(29) 

(4) 
(1) 
34 

2007 
$ 21 

113 
(34) 

(4) 
3 
6 

2006 
$ 22 

115 
(27) 

(4) 
7 
-

'1 I 

n 
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Service cost 
Interest cost 
Expected retum on plan assets 
Amortization of prior service cost (credh) 
Araortization of umecognized loss (gain) 
Termination benefits/curtailment cost (1) 
Net periodic benefit cost $ 122 216 $ 292 $135 $105 $113 

(1) See Note B for information regarding termination benefits/curtailment costs recorded in 2008, 2007 and 2006, 
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Other Changes in Plan Assets and Benefit Obligations Recognized in Other Coriiprehensive Income 
for All Significant Plans ; 

Defined Benefit Pension Plans Other Postretirement Benefits 

Inmillions "' ' 2 0 0 8 ' '2007 '' ~ '2008 \ 3 2007 ' . ; •'-- -

Net loss (gain) 
Prior service cost 
Amortization of prior service (cost) credit 
Amortization of unrecognized (loss) gain 

$4,669': ' =$(1,593). 
4 ; ' ' 140 

- (32) (23) 
(43) (191) 

$'.23.' 

4 
1 

.$(201). 
- 2 -

4 
(3). 

Total recognized in other comprehensive loss 
(mcome) $4,598.„. $(1,667) S(198) 

Total recognized in net periodic benefit cost and 
other comprehensive loss (income) 1,720 $(1,451) (93) 

D 
D 

D 

Change in Projected Benefit Obligations, Plan Assets and Funded Status of AM Sigalficant Plans 

lis milBons 
Change iii-projected.bemefit qbligations L^_i__.^^_ 
Benefit pbligatioji at beginning of year 
Service cpst . - • • 
Interest.cost • ,.> 
Plan participants' contributions 
Amendments 
Actuarial changes in a,ssHniptio,Bs and experience 
Acquisition/divestiture/other activity 
Benefits paid 
Currency impact 
Termination benefits,/curtaiime«t cost (credit) 

Defined , , 
Benefit Pension Plans 

2008 .-̂  : : ' 2007 - 3 : . 
$15,604 „' .jS:l5,8,50v' ,. 

264 -'289 
961 ;,-; / 881... , ; 

, 2 1 , 23 , 
' - - 15 143 ,' 

72,-;- -(1,354)-
(8) 140 

(980) - - "(918) 
'(420)" ' " • ,5.53 

44 , (3) • 

, Other , ' 
Poslretirement Benefits 

- : 3 '20083^-•P•s.-3.2007• 
-- : -T: .$ i03-- : . ; $.2,057 
- ::; - , : lg- V-' . 21 -

M n ' -:113 
, • - ; ' • - - • - • - ' - ' • ' -

1 
, (7,1) : . - „ ; : (186) 

• ' - ' • ' . • : ' : , , , : - ' , -

,(144). . (,146) 

(23),--,;i .--, ' 23 
- 34 .1 .;:-" - ' - . 1 -

Benefit obligations at end of year $15,573 $1-5,604 : $1,890 

Change in plan assets 

U 

a 
• 

D 
D 

Fair value of plan assets at beginning of year 
Actual return on plan assets 
Currency impact 
Employer contributions 
Plan participants' contributions 
Acquisition/divestitare/other activity 
Benefits paid 

$16,130 . 
(3,442) -' 

(341) 
. 185 

21 
-

(980) 

-,$14,95'8 
- ''"t;,424 

437 . 
: -,183 
-.- 39 -

•'•-;:27 
, , (918) „„ „„ 

, $ , ,432 , 
' ' - 3 i i i ^ 

- • - - ' ' • • ' 

, - ,, 
-- --

. - -
, , , . - . • " ' ' " : • ' - - - - • ^ " 

„ $ • 383 
- - - ' 49 
- -;- - J ' - • ,- . 

. . „ ' , , . -

- ' ' 
-

-,,-
Fair value of plan assets at end of year $11,573 $16,130 , $ 368 , $ - -"432 

Funded status at end of year '$ (4,000) $-'--: 526 •̂ $(1,453) $(1;458) 

Net amounts recognized in the consolidated balance sheets at Decernber 31: 
Noncurrent assets 
Current liabilhies 
Noncurrent liabilities 
Net amounts recognized in the consoiidated balance sheets 

$ 12 
' (45) 

(3,967) 
$(4,000) 

$ 2,080 
(43) 

(1,511) 

$ '526 

•. $ ' (54) 
' (1,399) 
$(1,453) 

$. (58) 
- (1,400) 
$(1,458) 

Pretax amounts recognized in AOCI at December 31: 
Net loss 
Prior service cost (credit) 
Pretax balance in AOCI at end of year 

$5,691 
245 

$5,936 

$1,065 
273 

$1,338 

$27 
(16) 

$11. 

$ .3 
(20) 

$(17) 

In 2009, an estimatedmet loss of $97 million and prior service cost of $30 million for the defined benefit pension plans 
will be amortized from AOCI to net periodic benefit cost. In 2009, an estimated net gain of $1 million anda prior service 
credh of $4 million for other postretirement benefit plans will be amortized from AOCI to net periodic benefit cost. 

The Company uses a December 31 measurement date for all of hs plans. 
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NOTE M - Pension Plans and Other Postretirement Benefits - Continued 

Estimated Future Benefit Payments 
The estiraated future benefit payments, reflecting expected fumre service, as appropriate, are presented in the following table: 

Estimated Future Benefit Payments at December 31, 2008 
Defined Benefit Other 

Pension Postretirement 
In millions ^ Plans Benefits 
2009 
2010 
2011 
2012 
2013 
2014 through 2018 
Total 

$ 954 
1,089 

967 
986 
999 

5,3,16 
$10,311 

$ 168 
165 
162 
156 
152 
720 

. $1,523 

Weighted-Average Allocation of All Plan Assets 
at December 31 

- ' 2008 
Equity securities 
Debt securities 
Altemative investments 
Total 

40% 
40%._.. 
20% 

100% 

2007 
51% 
30% 
19% 

100% 

Weighted-Ave rage Allocation of U.S. Plan Assets 
at December 31 

2008 
Equity securities 
Debt securities 
Alternative investraents 
Total 

41% 
37% 
22% 

100% 

2007 
. 53% 

26% 
21% 

, 100% 

Strategic Weighted-Average Target Allocation of U.S. 
Plan Assets 
Asset Category Target Allocation Range 
Equity securities 
Debt securities 
Altemative investraents 
Total 100% 

50% 
33% 
17% 

34%-60% 
23% - 49% 

9% - 25% 

:G 

D 

D 
D 

Plan Assets j J 
Plan assets consist mamly of equity and fixed income securhies of U.S. and foreign issuers; and may include ahemative 
investments such as real estate, private equity and other absolute return strategies. At December 31, 2008, plan assets totaled 
$11.6 billion and mcluded Company coramon stock with a value of $7 million (less than I percent of total plan assets). At | 
December 31, 2007, plan assets totaled $16.1 billion and included Company comraon stock with a value of $ 16 raillion (less ^'"'^ 
than 1 percent of total plan assets). n 

D 

• 
0 

Investment strategy and Risk Management for Plan Assets ^ 
The Company's investment strategy for the plan assets is to manage the assets in order to pay retirement benefits to plan X 
participants while minimizing cash contributions from the Corapany over the life ofthe plans. This is accoraplished by. 
diversifying investinents in various asset classes and eaming ari acceptable long-term rate of retum consistent withan 
acceptable degree of risk, while considering the liquidity needs ofthe plans, 1 

The plans are permitted to use derivative instruments for investment purposes, as well as for hedging the underlying ^—-' 
asset and liability exposure and rebalancing the asset allocation. The plans use value at risk, sfress testing, scenario analysis, 
and Monte Carlo simulation to monitor and manage risk in the portfolios. i [ 

n 
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NOTE N - LEASED PROPERTY AND VARIABLE INTEREST ENTITIES 

Leased Property 
The Company routinely leases premises for use as sales and admmisfrative offices, warehouses and tanks for product stofage, 
motor vehicles, railcars, coraputers, office raachiries, and eqiiipment urider operating leases. In addition, the Company leases 
a gas turbine and aircraft in the Unhed States, and ethylene plants in Canada and The Netherlands. At the'terininatiottof the ; 
leases, the Company has the option to purchase these plants and certain other leased equipment and buildings based:on a fan 
market value determination. - ' • " ' . -

Rental expenses under operating leases, net of sublease rental income, were $439 million in 2008, $445 million in 2007 
and $441 miflion-in 2006. Futtire minimum rental payments-under operating leases with remaining non-cancelable terms m 
excess of one year are as follows:: - , ' - : ' - ; " ' ; 

\ 

Minimum Operating Lease Commitments 
at December 31,200g 
Inmillions 
2009 $204 
2010 157 
2011 103 
2012 75 
2013 64 
2014 and thereaft'cr 340 
Total , $943 

Variable Interest E'li-Htks, , •- . • '•'.•:":'-'':" 
The Company leases aa ethylene facility in The Netheriands from an owner trust thatis a variable interest'entity ("V-IE"), • -' 
Dow is not the primary beneficiary ofthe owner trust and is, therefore, not required.to.consolidate theowTier'trust.' Based on, -• 
a valuation completed-in mid~2003 when Do'W' entered into the lease, the facility was valued at $394 miliiohiUpdir expiration 
ofthe lease, which matures in 20"! 4, Dow may;piirchase,the facility for an amoenf based upon a'fair market value' " -v 
deterrainatiori. At December 31,2008, Dow had provided to the owner ti'ust a residual ivaloe guarantee'of$363-million, - :' ••• 
which represents Dow's maximum exposure to loss under'the lease; Given the productive nature ofthe facility, it is probable 
that the facility' will have continui;ng value to :DOW or the owner trust in excess of t,he:residual value guafaritee;- '•'* -.'; ' 

In September 2001, Hobbes Capital S.A. ("Hbbb&s"), a former consolidated -foreigp. subsidiary ofthe Company, issued - ' 
$500 million,of preferred securities in the form of equity certificates. The-certificates provided a'floating ratebf i-etuo"i'(which-
may be reinvested) based on London Interbank Offered Rate (LIBOR). Under FIN.No.'46R, Hobbes was a VIE "and the ' ":. -, 
Corapany was the primary beneficiar}-. During the.third quarter of 2008, the other partner of Hobbes redeemed its. ;, •-• >- ' 
$674 raillion,ownership in Hobbes. Prior to redemption, the equity certificates weresel'assified as "Preferred Securities "of •' : 
Subsidiaries" and the reinvested prefeixed returns were included in "Minority Interest in Subsidiaries" in the consolidated •-
balance sheets. The preferred retum was included in "Minority interests' share in income" in the consolidated statements.of 
income. 

NOTE O - STOCK-BASED COMPENSATION 

The Company grants stock-based compensation to employees and non-eraployee directors in the forra ofthe Eraployees',.., 
Stock Purchase Plan and stock option plans, which include deferred and restricted stock. Information regarding these plans is 
provided below. 

Accounting for Stock-Based Compensation 
In December 2004, the FASB issued SFAS No. 123R, "Share-Based Paymenf, which replaced SFAS No, 123, "Accounting 
for Stock-Based Compensation," and superseded Accounting Principles Board ("APB") Opinion No, 25, "Accounting for 
Stock Issued to Employees," This stateraent, which requires that the cost ofall share-based payment transactions be 
recognized in the financial statements, established fair value as the measurement objective and required enthies to apply a 
fair-value-based measiu-ement method in accounting for share-based payment fransactions. As issued, the statement applied 
to all awards granted, modified, repurchased or cancelled after July I, 2005, and unvested portions of previously issued and 
outstanding awards. On April 14, 2005, the U.S. Securities and Exchange Commission announced the adoption of a new rale 
that amended the compliance date for SFAS No. 123R, aflowing companies to implement the statement at the beginning of 
their next fiscal year that began after June 15, 2005, which was January 1, 2006 for the Company. Effective January 1, 2006, 
the Company began expensing stock-based compensation newly issued in 2006 to employees in accordance with the fair-
value-based measurement method of accounting set forth in SFAS No. I23R, using the modified prospective method. 
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NOTE O - Stock-Based Compensation - Continued 

The Company grants stock-based compensation awards which vest over a specified period or upon employees meeting 
certain performance and rethement eligibility criteria. The Company has historically amortized these awards over the 
specified vesting period and recognized any umecognized compensation cost at the date of retireraent (the "nominal vesting 
period approach"). The Company will continue applying the nominal vesting period approach to the portion of outstanding 
awards that were unvested at December 31, 2005, until the awards are fully vested. SFAS No. 123R.specifies that an award is 
vested when the employee's right to the award is no longer contingent upon providing additional service (the "non
substantive vesting period approach"). The Company began applying this approach to all stock-based compensation awarded 
after December 31, 2005. The fair value of equity instruments issued to employees is measured on the date of grant and is 
recognized over the vesting period or from the grant date to the date on which rethement eligibility provisions have been met 
and additional service is no longer required. 

The Company uses a lattice-based option valuation model to estimate the fair value of stock options and a Black-Scholes 
option valuation model for subscriptions to purchase shares under the Employees' Stock Purchase Plan ("ESPP"). The r-—, 
weighted-average assumptions used to calculate total stock-based compensation are included m the following table: | j 

Dividend yield 
Expected volatility 
Risk-free interest rate 
Expected life of stock options granted during period 
Life of Employees' Stock Purchase Plan 

2008 
4.4% 

29.57% 
3.42% 

6 years 
6,5 months 

2007 
3.5% 

23.33% 
4.89% 
6 years 

6.6 months 

2006 
3.3% 

25.67% 
4.55% 
6 years 

6.6 months 

EMPLOYEES' STOCK PURCHASE PLANS 
On February 13, 2003, the Board of Directors authorized a 10-year ESPP, which was approved by stockholders at the 
Company's annual meeting on May 8, 2003. Under the 2008 annual offering, most employees were eligible to purchase 
shares of common stock ofthe Company valued at up to 10 percent of their annual base eamings. The value is determined 
using the plan price multiplied by the number of shares subscribed to by the employee. The plan price ofthe stock is set each 
year at no less than 85 percent of market price. Approximately 51 percent ofthe eligible employees enrolled in the annual 
plan for 2008; approximately 59 percent ofthe eligible employees enrolled in 2007; and approximately 52 percent enrolled in 
2006. 

Employees' Stock Purchase Plans 

Shares in thousands 
Outstanding at beginning of year 
Granted 
Exercised 
Forfeited/Expired 
Outstanding and exercisable at end of year 

2008 

Shares 

4,582 
(1,082) 
(3,500) 

-

Exercise 
Price (I) 

$35.57 
$29.92 
$35.57 

-

(I) Weighted-average per share 

D 

a 
D 

n 
•D 

The dividend yield assumption for all years was based on the Company's current declared dividend as a percentage of f 1 
the stock price on the grant date. The expected volatility assumption for all years was based on an equal weighting ofthe ^ ^ 
historical daily volatility and current implied volatility from exchange-traded options forthe contracmal term ofthe options. 
The risk-free interest rate for all years was based on the weighted-average of U,S, Treasury strip rates over the contractual 
term ofthe options. Based on an analysis of historical exercise patterns, exercise rates were developed that resulted in an 
average life of 6 years for all years. 

0 
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a 
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Additional Information about ESPPs 
In millions, except per share amounts 
Weighted-average fair value per share of purchase rights granted 
Total compensation expense for ESPPs 

Related tax benefit 
Total amount of cash received from the exercise of purchase rights 
Total intrinsic value of purchase rights exercised (1) 

Related tax benefit 

2008 
$4.33 

$20 
$7 

' $32 
$3 
$1 

2007 
$10.62 

$57 
$21 

$145 
$65 
$24 

2006 
$7.83 • 

$34 
$12-

$101 
- $15 

$6 
(1) Difference between the market price at exercise and the price paid by the employee to exercise the purchase 

rights ' -

STOCK 0,PTION PLANS 
Under the 1988 Award and Option Plan (the "1988 Plan"), a plan approved by stockholders, the Company may grant options 
or shares of common stock to its employees subject to certain aiinual and uidividual limits. The tenns ofthe grants are fixed 
at the grant date. At December 31, 2008, there were 30,609,222 shares available for grant underthis plan. 

No additional grants will be made under the 1994 Non-Employee Directors' Stock Plan, which previously allowed the 
Company to grant up to 300,000 options to non-employee directors,. At December 31,2008, there were 56,250 options 
outstanding under this plan. 

No additional grants will be made under the 1998 Non-Employee Directors' Stock Plan, which previously allowed the 
Company to grant up to 600,000 options to non-employee directors. At December 31, 2008, there were 135.700 options 
outstanding under this plan. 

The exercise price of each stock option equals the market price ofthe Company's stock on the date of grsmt. Options vest 
from one to three years, and have a ,maximom term of 10 years. 

The following table provides,stock option activity for 2008: 

Stock Options -2008 

Shares in thousands , 
Outstanding at beginning of year 
Granted 
Exercised 
Forfeited/Expired 

Shares " 
- ' 48;002. 
-- s9,l76--"-
, (1,364)-

--."(2,037) 

-•Exercise 
• -Price (l) 
- $39.16,,, 

" - $38.62,,'" 
- $30'.30-
-- $36.47 

Outstanding at end of year 
Remaining contractual life in years 
Aggregate intrinsic value in miliions 

Exercisable at end of year 
Remaining contractual life in years 
Aggregate intrinsic value in millions 

•53,777-'-

-
37,459 . 

- '.-. 

' $39,39 
5.31 

$38.77 
3.95 

(1) Weighted-average per share 

Additional Information about Stock Options 
In millions, except per share amounts -' - • . -''' ' 2008 ' • 2007 2006 
Weighted-average fair value per share of options granted $8,88 $9,81 $10,31 

•
Total corapensation expense for stock option plans $79 $86 $87 

Related tax benefit . -' '''' " • ' ' ' ' ' ' $29' ' $32 ' $32' 
Total araount of cash received from the exercise of options $40 $235 $122 

•
Totalintrinsic value of options exercised (1) $12 $103 $49 

Related tax benefit $4 $38 $18 
(1) Difference between the market price at exercise and the price paid by the employee tp exercise the options 

^ Total unrecognized compensation cost related to unvested stock option awards was $36 million at December 31, 2008 
and is expected to be recognized over a weighted-average period of 0,83 years; 
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NOTE O - Stock-Based Compensation - Continued 

Deferred and Restricted Stock 
Under the 1988 Plan, the Company grants deferred stock to certain employees. The grants vest after a designated period of 
tirae, generally two to five years. 

Deferred Stock 

Shares in thousands 
Nonvested at beginning of year 
Granted 
Vested 
Canceled 
Nonvested at end of year 

2008 

Shares 
6,633 
1,996 
(267) 
(246) 

8,116 

Grant Date 
Fair Value (1) 

$45,49 
$38,38 
$45.85 
$45.38 
$43.73 

(1) Weighted-average per share 

Additional Information about Deferred Stock 
In millions, except per share amounts 
Weighted-average fah value per share of deferred stock granted 
Total fair value of deferred stock vested and delivered (1) 

Related tax benefit 
Total compensation expense for deferred stock awards 

Related tax benefit 

2008 
$38.38 

$11 
$4 

$95 
$35 

2007 
$43.61 

$24 
$9 

$76 
$28 

2006 
$43.34 

$48 
$18 
$67 
$25 

(1) Includes the fair value of shares vested in prior years and delivered in the reporting year. 

Performance Deferred Stock Awards 

Shares in millions Performance Period 
2008 Januaty 1,2008- Deceraber 31 
2007 January 1, 2007 - Deceraber 31 
2006 January 1,2006-Deceraber 31 

2010 
2009 
2008 

Target 
Shares 

Granted P) 
1.1 
I.O 
0,9 

Weighted-
average Fair 

Value per Share 
$38,62 
$43.59 
$36.78 

(1) At the end ofthe performance period, the actual number of shares issued can range from 
zero to 250 percent ofthe target shares granted for the 2008 and 2007 performance periods 
and from zero to 200 percent ofthe target shares granted for the 2006 performance period. 

Performance Deferred Stock 

Shares in thousands 
Nonvested at beginning of year 
Granted 
Vested 
Canceled 
Nonvested at end of year 

Shares 
1,861 
1,070 
(865) 
(71) 

1,995 

2008 
Grant Date 

Fair Value (1) 
$40,32 
$38.62 
$36.78 
$40.23 
$40.95 

(1) Weighted-average per share 

0 

a 
D 

0 
D 
a 
D 
0 
D 

TotalTimecognized corapensation cost related to deferred stock awards was $86 inillion at December 31, 2008 and is 
expected to be recognized over a weighted-average period of 1.09 years. At Deceraber 31, 2008, approxiraately 252,000 ^ -^ 
deferred shares with a grant date weighted-average fair value per share of $42.80 had previously Vested, but were not issued. 
These shares are scheduled to be issued to employees within one to four years or upon retirement. 

Also under the 1988 Plan, the Corapany has granted perforraance deferred stock awards that vest when the Corapany — 
attains specified performance targets over a predeterrained period, generally two to five years. Compensation expense related 
to performance deferred stock awards is recognized over the lesser ofthe service or performance period. The following table | ^ 
shows the performance defended stock awards granted: 3 3 

a 
0 

- Q 

The following table shows changes in nonvested performance deferred stock: j j 

-D 
a 
0 
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Additional Information about Performance Deferred Stock 
Inmillions . , 
Total fair value of performance deferred stock vested arid delivered (1) 

Related tax benefit ' 
Total compensation expense for performance deferred stock awa.rds 

Related tax benefit . . , ; . ' ; ; 

2008 
$166 

$62 
$17 

$6 

2007 
$127 
' $47 " 

$69 
$26 

2006 
.$52;, 
$19; 
$86 

• • - $ 3 2 i • 

u 

(1) Includes the fair value of shares vested in prior years and delivered in the reporting year. ,; . . . . . . 

During the second quarter of 2008, the Company settied 0.9 million shares of performance deferred stock for $35:niillion 
in cash. Total umecognized compensation cost related toperfprmarice deferred stock awards was $10 million at ;, . 
December'31,.2008 and is expected to be recogiiiize'd over a weighted-average period of 0.68 years: At .Deceniber 31,2008,. 
approximately 0.1 million perfomance deferred shares'with a gs-ant date wei^ted-ayerage fair yaiiie of $35.39 per share,, 
were vested, but not issued.-The.se shares are schedulea.tb be issued in. April 2009.-; ..::;''; . , . ' ,- ,: 

In addhion, the Company is authorized to grant up to300,000 deferred shares of common stock to executive officers of 
the Company under the 1994 Executive Performance Plan. , , ; . ; , ; • ; , : : ., „, 

Under the 2003 Non-Employee Directors' Stock lncenti%'e"Plan, a plan approved by;stockliolde.rs,the,Cdrnpany;ffliay 
grant up'to.1.5 million shares (including optionsj restocte:d stock and defeaxed stock)tpaon-employee directpfs oyer^t^^ , 
10-year duration of the program, subject to an aDriual aggregate award limit df 25,000 shares for each mdivpual directbr, In 
2008, 28,200 shares of restricted stock with a weighted-average.fair value,of$37,7l per share were issiied under.tfais plan. 
The restricted stock issued underthis plan carmot be sold, assigned, pledged or otherwise'fransfen'ed by tih€ non-employee 
director, until the director is no longer a m,ember of |he Board. , , .. 

NOTE P - LIMITED PARTNERSHIP 

In early 1998, a subsidiary ofthe Company purchased the 20 percent limited paitner interests of outside investors in a 
consolidated subsidiary, Chemtech Royalty Associates L.P,, for a fair value of $2-10 inillion in accordance with wind-up .: 
provisions in the partnership agreement. The limited partnership was renamed Chemtech M .L,P. ("Chemtech II'')..:ih lane , 
1998, the Company contributed assets with an aggregate fair value of;$7S3 million (through a wholly owiied subsidiaiy) to., 
Cheratech II and an outside investor acquired a limited part;ner interest in Chemtech if totaling 20 percent in exchange" for 
$200 million. In Septeraber 2000, the Company contributed additional assets with an aggregate :fair value of $18 million , 
(through a wholly owned subsidiaty) to Chemtech !l..,Dur,ing the second quarter of 2008, the minority outside investor , 
presented the'Corapany with a liquidation riotice, resuhing in Dow's election to purchase the outside investor's share in the . 
partnership for $200 miflioh. The transaction was completed inthe second quarter of 2008. 

Prior to the sale of hs interest, the outside investor in Chemtech II received a cumulative annual priority return on its 
investment and participated in residual ea:rnihgs. For financial reporting purposes, the assets (other;tha,n itrtercbmpany loans, 
which were eliminated), liabilities, results of operations and cash flows ofthe partriership and subsidiaries were included in 
the Company's consolidated financial statements, and the outside investor's limited partner interest was included in 
"Minority Interest in Subsidiaries" in the consolidated balance sheets, 

NOTE Q - PREFERRED SECURITIES OF SUBSIDIARIES 

The following transactioris were entered into for the purpose of providing diversified sources of furids to the Company. 
In July 1999, Tornado Finance V.O.F,, a consolidated foreign subsidiary of the Company, issued $500 million of 

preferred securities in the fonn of preferred partnership units: The units provide a distribution of 7,965 percent, may be 
redeemed in 2009 or thereafter, and raay be called afany time by the subsidiary. The preferred partnership units are classified 
as "Preferred Securities of Subsidiaries" in the consolidated balance sheets. The distributions are included in "Minority 
interests'share in income" in the consolidated statements of income. 

In September 2001, Hobbes Caphal S,A. ("Hobbes"), a former consolidated foreign subsidiary ofthe Company, issued 
$500 miflion of preferred securities in the form Of equity certificates. The certificates prbvided a floating rate of return (which 
may be reinvested) based on the London Interbank Offered Rate ("LIBOR"), During the third quarter of 2008, the other 
partner of Hobbes redeemed its $674 million ownership in Hobbes, The minority ownership was redeemed iri a non-cash 
fransaction in exchange for a three-year note payable with a floating rate based on LIBOR. Prior to redemption; the equity 
certificates of $500 raillion were classified as "Prefened Securities of Subsidiaries" and the reinvested preferred retums were 
included in "Minority Interest in Subsidiaries" in the consolidated balance sheets. The preferred retum was included in 
"Minority interests' share in incorae" in the consolidated stateraents of income. 
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There are no significant resfrictions limiting the Company's ability to pay dividends. 
Undistributed eamings of nonconsolidated affiliates included in retamed eamings were $2,089 million at December 31, 

2008 and $1,962 million at December 31, 2007, 
On July 14, 2005, the Board of Directors authorized the repurchase of up to 25 raiflion shares of Dow common stock 

over the period endmg on December 31, 2007 (the "2005 Program"). Prior to that authorization (and sirice August 3,1999. 
when the Board of Directors terminated its 1997 authorization which allowed the Corapany to repurchase shares of Dow 
common stock), the only shares purchased by the Company were those shares received from employees and non-employee 
directors to pay taxes owed to the Company as a result of the exercise of stock options or the delivery of deferred stock (see 
Note O for mformation regardmg the Company's stock option plans). In 2005 and 2006, the Company purchased a total of 
18,798,407 shares of the Company's coniraon stock under the 2005 program. During the frrst quarter of 2007, the Company 
purchased 6,201,593 shares ofthe Company's common stock under the 2005 Program, bringing the program to a close. 

On October 26, 2006, the Company announced that its Board of Directors had approved a share buy-back program, 
authorizing up to $2 billion to be spent on the repurchase ofthe Corapany's common stock (the "2006 Program"). Purchases 
under the 2006 Program began in March 2007, following the completion ofthe 2005 Program. In 2007, the Company 
purchased 26,225,207 shares ofthe Company's common stock under the 2006 Program. In 2008, the Company purchased ,. .̂  
21,867,831 shares under the 2006 Program, bringing the total number of shares purchased under this program to 48,093,038 r 
and brmging the program to a close. 

The total number of treasury shares purchased by the Company, including shares received from employees and non-
employee directors to pay taxes owed to the Company as a result of the exercise of stock options or the delivery of deferred | 
stock, was 23,039,786 in 2008; 33,275,995 in 2007 and 18,694,453 in 2006. U J 

The Company issues shares for options exercised as well as for the release of deferred and restricted stock out of freasury 
stock. The Company does not plan to repurchase shares for this activity in 2009. [~3 

The nuraber of freasury shares issued to employees under the Company's option and purchase programs was 7,0 million 3 3 
in 2008, 15,6 rafllion in 2007 and 9,6 raillion in 2006, 

0 
D 
D 
D 
D 

Reserved Treasury Stock at December 31 
Shares in millions ' 2008 2007 2006 
Stock option and deferred stock plans 57,0 41,0 23,3 

Employee Stock Ownership Plan 
The Company has. the Dow Employee Stock Ownership Plan (the "ESOP"), which is an integral part of The Dow Chemical 
Company Employees' Savings Plan, A significant majority of full-time employees in the Unhed States are eligible to 
participate in the ESOP through the aflocation of shares ofthe Company's common stock. 

At December 31, 2008, 9 rafllion coramon shares held by the ESOP were outstanding, afl of which have been allocated 
to participants' accounts. Shares held by the ESOP are treated as outstanding shares in the determination of basic and diluted 
eamings per share. 

NOTE S - INCOME TAXES 

Operating loss carryforwards amounted to $4,087 raillion at Deceraber 31, 2008 and $5,439 raillion at Deceraber 31, 2007, | j 
At December 31, 2008, $216 million ofthe operating loss canyforwards were subject to expiration in.2009 through 2013, 
The remaining operating loss canyforwards expire in years beyond 2013 or have an indefinite carryforward period. Tax 
credh carryforwards at December 31,2008 amounted to $680 mhlion ($681 million at December 31, 2007), net of FIN j 
No. 48 positions, of which $2 million is subject to expiration in 2009 through 2013. The remaining tax credh carryforwards -̂~~̂  
expire in years beyond 2013, ^_^ 

Undistributed eamings of foreign subsidiaries and related corapanies that are deeraed to be perraanently invested 
amounted to $8,043 raillion at December 31, 2008, $7,752'miflion at December 31, 2007 and $5,951 mfllion at December 31, '—* 
2006, It is not practicable to calculate the unrecognized deferred tax liability on those eamings. 

The Company had valuatiori allowances, which were primarily related to the realization of recorded tax benefits on tax f | 
loss carryforwards from operations in the United States, Brazil, Asia Pacific and Switzerland, of $487 miflionat L-J 
December 31, 2008 and $323 million at Deceraber 31, 2007. 

D 
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The tax rate for 2008 was negatively impacted by increased foreign taxes, declining firiancial results iri jurisdictions 
with lower tax rates than the Unhed States and good-wfll impairment losses that are not deductible for tax piirposes (see. 
Note G); Additionally, during 2008, the Company determined that h was more likely than not that certaintax loss ; • 
canyforwards m the Unhed States and Asia Pacific would not be titilized due to deteriorating market condhions for the 
Corapany's products in these areas, which resuhed in increases in valuation allowances of $48 miflion in the United:' ; 
States and $24 million in Asia Pacific. These events resulted in :an effective tax rate for 2008 that washigher than the' ' 
U.S. statutory rate. The Company's reported effective tax rate fdr 2008 was 50.5 percent. ' ; " / 

The tax rate for 2007 was negatively impacted by a change.in German tax law that was enacted in August and 
mcluded a reduction in the German income tax rate, which was effective January 1, 2008. As a result of the change, the 
Company adjusted the value of its net deferred tax assets in Germany (using the lower tax rate) and recorded a charge 
of $362 million againstthe "Provision for incorae taxes" in the thfrd quarter of 2007. Additionally,, during.2007, the 
Company determined that h was more likely than not that certain tax loss carryforwards in the .United Sfates'aad Brazil./ 
would be utilized due to positive financial perfonnance, adherence to fiscal discipline and improved forecasted, 
eamings, which resulted in net. reversals of valuation allowances of $71 million related to the United States.and 
$45 million related to Brazil.,In addition, the Conipaey changed the legal ownership structure of its investmeritm •: ,;;-
EQUATE, resulting ia a favorable iinpact to the "Provisioh for income taxes" of $113 million-in the fourthquarter of-,-, 
2007. These events, combined with enacted changesin the tax rates in Canada and,Italy,,strong fmancial results in ;,:, 
jurisdictions with lower tax rates than the Umted States and improved eamings from a number'.qfthe.Company's joint 
ventures, partially offset by the impact of FIN No. 48, resulted in an effective ta.x rate for 2007 that was lower than the 
U.S. stamtory rate. The Company's reported effective tax rate for 2007 was 29.4 percent. :•.. 

During 2006, the Company developed tax plannirig sti-ategies in Brazil and determined that it was more likely than 
not that tax loss carryforwards would be utilized, resulting in a reversal of valuation allowances of $63 million. This, 
impact, combined with strong financial resuItS;in jurisdictions with lower tax rates than the United States, enacted . 
reductions in the tax rates in Canada and The Netherlands; arid.improved eamings from a number of tbe Company's , ,, 
joint ventures, resulted in an effective tax rate for 2006 that was lower than the U.S. statutoiy rate. Tlie Company's 
reported effective tax rate for 2006 was 23,2 percent. ' 

Domestic and Foreign Components of Income before 
Income Taxes and Minority Interests 
Inmillions 2008. - 2003, '--
Domestic 
Foreign 
Total 

$(1,246) 
2,567 

$ 1,321 

$-229... -
. 4,000 
$4,229 . 

- 2006--
$2,244 
2,-728 

$4,972 

Reconciliation to U.S. Statutory Rate 
In millions 2008 2007 2006 
Taxes at U.S, statutory rate 
Equity eamings effect 
Change in legal ownership sttucture of EQUATE 
Foreign incorae taxed at rates other than 35% (1) 
Gerraan tax law change 
U,S. tax effect of foreign earnings and dividends 
Goodwill irapairment losses 
Change in valuation allowances 
Umecognized tax benefits 
Federal tax accraal adjustments 
Tax contingency reserve adjustraents 
Other-net 

462 
(309) 

-
261 

-
164 
75 
60 
31 
29 

-
(106) 

$1,480 
(396) 
(113) 
(686) 
362 
480 

-
(124) 
166 

5 
-

70 • 

$1,740 
(331) 

-
(456) 

-
- 272 

-
(92) 

-
(40) 
177 

(115) 
Total tax provision ^ $667 $1,244 ' $1,155 
Effective tax rate -• 50,5% 29,4% 23,2% 

(1) Includes the tax provision for statutory taxable income in foreign Jurisdictions for which there isno 
corresponding amount in "Income before Income Taxes and Minority Interests," 
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NOTE S - Income Taxes - Continued 

Provision (Credit) for Income Taxes 
2008 

In millions 
Federal 
State and local 
Foreign 
Total 

Current 
$ 3 

6 
918 

$927 

Deferred 
$(526) 

(16) 
282 

$(260) 

Total 
$ (523) 

(10) 
1,200 

$ 667 

Current 
. $ 77 

87 
586 

$750 

2007 
Deferred 

$141 
4 

349 
$494 

Total 
$ 218 

91 
935 

$1,244 

Current 
$ 367 

82 
602 

$1,051 

2006 
Deferred 

$401 
(99) 

(198) 
$ 104 

Total 
$ 768 

(17) 
404 

$1,155 

Deferred Tax Balances at December 31 2008 2007 

Inmillions 
Property 
Tax loss and credh carryforwards 
Posfretirement benefit obligations 
Other accruals and reserves 
Inventoty 
Long-term debt 
Investments 
Other-net 

Deferred Tax 
: Assets (1) 

$ 99 
2,226 
2,642 
1,462 

139 
3 

186 
847 

Deferred 
Tax 

Liabilities 
$1,908 

-
950 
306 
200 

89 
1 

229 

Deferred Tax 
Assets (1) 

$ 162 
2,142 
1,066 
1,278 

154 
4 

154 
1,275 

Deferred 
Tax 

Liabilities 
$2,157 

-
912 
570 
203 
110 

2 
455 

Subtotal 
Valuation allowance 
Total 

$7,604 
(487) 

$7,117 

$3,683 

$3,683 

$6,235 
(323) 

$5,912 

$4,409 

$4,409 
(1) Included in current deferred tax assets are prepaid tax assets totaling $141 million in 2008 and $135 million in 2007. 

Uncertain Tax Positions 
On January 1, 2007, the Company adopted the provisions of FIN No. 48. The cumulative effect of adoption was a 
$290 million reduction of retained earnings. At Deceraber 31, 2008, the total amount of unrecognized tax benefits was 
$736 imflion ($892 miflion at December 31, 2007), of which $690 mfllion would irapact the effective tax rate, if recognized 
($864 raillion at December 31, 2007). 

Interest and penalties associated with uncertain tax positions are recognized as components ofthe "Provision for income 
taxes," and totaled $3 million in 2008 and $29 million in 2007. The Company's accrual for interest and penalties was 
$124 miflion at December 31,2008 and $152 raillion at Deceraber 31, 2007. 

Total Gross Unrecognized Tax Benefits 
Inmillions 2008 2007 
Balance at January 1 
Increases related to poshions taken on heras from prior years 
Decreases related to positions taken on items from prior years 
Increases related to positions taken in the current year 
Settlement of uncertain tax poshions with tax authorities 
Decreases due to expiration of statutes of limitations 

$892 
41 

(191) 
34 

(29) 
(11) 

$865 
99 

(164) 
110 

(1) 
(12) 

Balance at December 31 $736 $892 

The Company is currently under examination in a number of tax jurisdictions. It is reasonably possible that these 
examinations may be resolved within twelve months. As a resuh, it is reasonably possible that the total gross unrecognized 
tax benefits ofthe Corapany will be reduced by approximately $250 million ($285 million at December 31, 2007). The 
amount of settlement remains uncertain and h is reasonably possible that before settiement, the amount of gross unrecognized 
tax benefits may increase or decrease by approximately $20 million. The impact on the Company's results of operations is 
expected to be immaterial. 
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Tax years that remam subject to examination for the Company's major tax jurisdictions are shown below: 

Tax Years Subject to Examination by Major Tax 
Jurisdiction at December 31 

Earliest Open Year 
durisdiction 2008 '"'--" 2007 - - - : ; ; : 
Argentina 2002 z; '200f : ,- ' " ' / , : - • , • ' 
Brazfl 2003 ; 2 0 0 2 . ' ' '" ,/ 
Canada 2001 ' 2001' 
France 2007 2005 
Germany - ' 2002; '2002' ' ; , ' ' ' ; . : '; 
Italy, ' 2004. ' "'2003 "3'-,-: 
The Netherlands- - 2008' ' '" 2007' - • . . - ; : : ; : • - • , ; ' 
Spam 2004 / 2003' ' , " , . ;. ; : ' , , . ',.,', " 
Swhzeriand' ' 2006''- '2005 ' '' ; ' .:,'--."'.: ':;,"-', 
UnhedKingdom 2006- 2005 "̂' . - . . 3 ' - - " 3 \.:..~ . ' " ' 
United States: - ; ', , . 

Federal income tax - ' 2001 2001 , ' - ' " , : ' 
State and local income tax 1989 ' 1989 ' ' , , , • - : , ; - : , - ; 

The reserve for non-income tax contiogeocies related to issues in the United States and foreign locations was 
$ 163 million at December 31,2008 and $226 milliori at December-31,2007. TMs: is m,anagement' s best estimate of ttie 
potential liability for non-income tax contingencies. Inherent onccrtainties exist in: estimates of tax cpHtingencies dueto 
changes in tax law, both legislated and concluded'through the various'jurisdictions' tax court systems. It is the opinion ofthe 
Company's management that the possibility is.rempte'tlmt costs in excess of those accrue:d will have a material adverse 
impact on the Company's consolidated financial .statements; ' ' 

NOTE T - OPERATING SEGMENTS AND GEOGRAPHIC AREAS "' ' \ ', 

Dow is a diversified, worldwide manufacturer and supplier of approxioiately 3,300 products. ,The Company's products are 
used primarily as raw materials in the manufacmre of customer products and services. The Cotripatiy: serves the following 
industries: appliance; autoraotive; agricultural; building aed construction; chemical processing; electronics; furniture; 
housewares; oil and gas; packagirig; paints, coatings and adhesives; persooal care; pharniaceutical; processed foods; pulp and 
paper; textile and carpet; utilities; and water treatinent. \ 

Dow conducts hs worldwide operations through global businesses, which are aggregated into reportable operating 
segraents based on the nature ofthe products'arid production processes, end-use markets, channels of distribution and 
regulatory environment. The Company's reportable operatmg segments are Performance Plastics, Performance Chemicals, 
Agricultural Sciences, Basic Plastics, Basic Chemicals, arid Hydrocarboris and Energy. Unallocated and Other contains the 
reconciliation between the totals for the reportable segraents and the Company's'Jtotals. It also represents the operating 
segments that do not meet the quantitative threshold for determining reportable segments, research and other expenses related 
to new business development activities; and other corporate items not allocated to the reportable operatirig segments. 

The Corporate Profile included below describes the operating segments, how they are aggregated, and the types of 
products and services from which their revenuesare derived. 

Corporate Profile 
Dow is a diversified chemical company that combines the power of science and technology with the "Human Element" to 
constantly improve what is essential to human progress. The Company deflvers a broad range of products and services to 
custoraers in approximately 160 countries, connecting chemistry and innovation with the principles of sustainability to help 
provide everything from fresh water, food and pharmaceuticals to paints, packaging andpersonal care products. In 2008, 
Dow had annual sales of $57.5 billion and employed approximately 46,000 people worldwide. The Company has 
150 manufacturing sites in 35 countries arid produces approximately 3,300 products. The fbllowing descriptions ofthe 
Company's operating segments'iriclude a representative hsting of products for each business. 
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PERFORMANCE PLASTICS 
Applications: automotive interiors, exteriors, under-the-hood and body engmeered systems • buildmg and constraction, 
thermal and acoustic msulation, roofing • communications technology, telecommunication cables, electrical and 
electronic connectors • footwear • home and office fiirnishings: kitchen appliances, power tools, floor care products, 
mattresses, carpeting, flooring, furnimre padding, office fumiture • information technology equipment ahd consuriier 
electronics • packaging, food and beverage containers, protective packaging • sports and recreation equipment • whe and 
cable insulation and jacketing materials for power utility and telecommunications 

Dow Building Solutions manufactures and markets an extensive line of insulation, weather barrier, and oriented 
composite building solutions and adhesives. The business is the recognized leader in exfruded polystyrene (XPS) 
insulation, known industry-wide by hs distinctive Blue color and the Dow STYROFOAM''"'̂  brand for more than 
60 years. 
• Products: FROTH-PARTM polyurethane spray foam; GREAT STUFFTM polyurethane foam sealant; INSTA-

STIRTM roof insulation adhesive; SARAN^M vapor retarder filra and tape; STYROFOAMTM brand insulation 
products (including XPS and polyisocyanurate rigid foara sheathing products); THERMAX^M brand insulation; 
TILE BONDTM roofJile adhesive; WEATHERMATE'" '̂̂  weather barrier solutions (housewraps, sill pans, 
flashings and tapes) 

Dow Epoxy is a leading global producer of epoxy resins, intermediates and specialty resins and epoxy systems for a 
wide range of industries and applications such as coatings, electrical laminates, civil engineering, wind energy, 
adhesives and composites. With plants strategically located across four continents, the business is focused on 
providing custoraers around the world with differentiated solution-based epoxy products and innovative 
technologies and services, 
• Products: AIRSTONE^M epoxy systems; D,E.H.TM epoxy curing agents or hardeners; D.E.N."̂ "̂  epoxy novolac 

resins; D.E.R.̂ "^ epoxy resins (liquids, solids and solutions); Epoxy resin waterborne emulsions and 
dispersions; Epoxy intermediates (acetone, allyl chloride, bisphenol A, epichlorohydrin, and phenol); 
FORTEGRATM epoxy tougheners; Glycidyl methacrylate (GMA); UCAR'̂ '̂  solution vinyl resins 
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Dow Automotive is a leadmg global provider of technology-driven solutions that meet consumer demands for 
vehicles that are safer, sfronger, quieter, lighter, cleaner, more comfortable and stylish. The business provides 
plastics, adhesives, glass bonding systems, emissions confrol technology, filras, fluids, stmctural enhancement and 
acoustical management solutions to original equipment manufacturers, tier, aftermarket and commercial j — , 
transportation customers. With offices and application developraent centers around the world, Dow Automotive 
provides materials science expertise and comprehensive technical capabilities to hs customers worldwide. 
• Products: BETAFOAMTM N V H and stmctural foams; BETAMATETM structural adhesives; BETASEALTM 

glass bonding systems; DOW^M polyethylene resins; IMPAXXT"" energy management foam; INSPIRE'^M J 
performance polymers; INTEGRALTM adhesive films; ISONATE'I'M pure and modified methylene diphenyl 
diisocyanate (MDI) products; M A G N U M ^ M ABS resins; PELLETHANE'T'^ thermoplastic polyurethane 
elastomers; Premium brake fluids and lubricants; P U L S E T ^ engineering resins; SPECFLEX''"'̂  semi-flexible 
polyurethane foam systems; VORACTIV"'^ polyether and copolymer polyols ^—^ 
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The Polyurethanes and Polyurethane Systems business is a leading global producer of polyurethane raw materials 
and polyurethane systems. Dow's polyurethane products and fully formulated polyurethane systems are used for a 
broad range of applications including construction, automotive, appliance, fumiture, bedding, shoe soles, decorative | 
molding, athletic equipment and raore. - - ^^'^ 
• Products: ECHELONTM polyurethane prepolyraer; ENFORCERTM and ENHANCERTM for polyurethane 

carpet and turf backing; HYPOLTM prepolymers; ISONATETM MDI; MONOTHANETM single component I 1 
polyurethane elastomers; P A P F M polyraeric MDI; Propylene glycol; Propylene oxide; RENUVATM Renewable ^— 
Resource Technology; SPECFLEX™ copolymer polyols; TRAFFIDECKTM and VERDISEALTM waterproofing 
systems; VORACORTM and VORALAST™ polyurethane systems and VORALAST™ R renewable content I ] 
system; VORALUX™ andVORAMERTM MR series; VORANATETM isocyanate; VORANOL™ ^—i 
VORACTIVTM polyether and copolymer polyols; VORASTARTM polyurethane systems; XITRACKTM 

polyurethane rail ballast stabilization systems 3 3 

D 
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Specialty Plastics and Elastomers includes abroad range of engineering plastics and compounds; performance 
elastomers and plastomers, monomers, specialty copolymers, synthetic rubber, polyvinylidene chloride resms and 
films (PVDC), and specialty film substrates. Rey applications iriclude automotive, adhesives, civil cdristraction, 
wire and cable, buildmg and consfruction, consumer elecfrOnics and appliances, food and specialty packaging, 
textiles, and footwear. • ; : . ; - - , ; , ;• .*. , ; <: • : 
• Products: AFFINITY™ polyolefin plastomers (POPs); AMPLIFY™ ftmctional pplymers; CALIBRE™ 

polycarbonate resins; DOW XLA^M elastic fiber; EMERGET^« advanced resins; ENGAGE™ polyolefin 
-'- elastomers; FLEXOMERTM very low density polyethylene (VLDPE) resins; INTEGRAL'''^ adhesive films; 

ISOPLASfTM engineeringthermoplasticpolyurethaneresiris; MAGNUM™ABS resins; N G R D E L ™ 

hydrocarbon rubber; PELLETHANETM thermoplastic polyurethane elastomers; PR1MAC<3RTM copolymers; 
PROCITE''"M window envelope films; PULSE^M erigineering'resins; REDI-LIN.K."'"'" pOlyethylene-based whe & 
cable insulation compounds; SARAN™ PVDC fesm 'and SARAN™ FVDC^film'; SARANEX™ barrier films; 
SI-LINK''^*'polyethylene-based low voltage insulation ebmpounds; TRENGHCOAT:''̂ M;protective films; 
TYRIL™ SAN resms; TYRIN^M-chloriraed pblyetitylene; UNIGARD™'HP hi#-pierfbrmance::flame-retaidam 
compounds; UNIGARD'™ RE reduced emissions flame-retardant compounds; UIMIPURGET** purging 
compound; VERSIFY''''^ plastomers and elastomers ' * ' ' ' - , ' : ' , ; ' ' ' ' 

The Technology Lieeiising aed Catalyst business includes licensing and supply of related catalystSy process confrol 
software and services for the UNfPOL"* polypropylene process, the METEOR™ process for ethylene ox|de-(EO) 
,and ethylene glycol (EG), the LP O.XO™'proce&for'oxo alcohols, the'Mass ABS process'technology ".and Dow's 
proprietaty teclinology for production of purified terephthalic acid (PTA). Licensing of.the UMPOL^*" polyethylene 
process and sale of related catalysts, includiag metallocene catalysts, are handled through 'Univation Technologies, 
LLC, a 50:50 joiflt venture of Union'Carbide.': ' - '-- •" •" - •:' ' '-' '; 
• Products: LP 'OXOTM,SELECT0krM:teclmology'and NORMAX™ catalysts; METEOR™'EO/EG process 

technology'and catalysts; PTA'process technology; UNIPO.L''''̂  PP'process technology arid'S.HAC^** and 
SHAC™ ADT catalyst systems ,'';- ; ' ' ' "'• '-"' - ,• - - • - . ' : - , 

P E : R F 0 R M A N C E CBE-MICALS 
Applications: agricultural ahd-pha"rinaceuticalproducts,andprocessi-ng«,building materials'* chemical prpces.sing and 
intermediates • electronics • food processing and- iiigredierits •' gas" '̂treating 'solvents •' "hoasehold products • :nietal 
degreasing and dry cleaning ° oil and gas treatnient»paints, coatings, inks;'adhesives, lubricants »personal care 
products • pulp and paper manutactijring, coated paper ahd paperboard • textiles and carpet'• water purification 

Designed Polymers is a busmess portfolio, of products and systems characterized by unique chemistry,'specialty 
functionalities, and people with deep expertise in regulated indusfries. Within Designed Polymers, Dow Water 
Solutions offers technology-based solutions for desalination, water purification, trace contaminant removal and 
water recycling. Also in Designed Polymers, businesses such as Dow Wolff Cellulosics, Dow Biocides and ANGUS 
Chemical Company (a wholly owned subsidiary of Dow), develop and market a range of products that enhance or 
enable key physical and sensory properties of end-use products in applicationssuch'as food, pharmaceuticals, oil 
and gas, paints and coatings, personal care, and building and consfruction. : ; 

• Products and Services: Acrolein derivatives; Basic nitroparaffiris and nitroparaffiri-based specialty chemicals; 
CANGUARDTM BIT preservatives; CELLOSIZETM hydroxyethyl cellulose; Chiral corapounds and/ 
biocatalysts; CLEAR+STABLE'TM carboxymethyl cellulose; CYCLOTENETM advanced electronics resins; 
DOWTM electrodeionization; DOWTM latex powders; DOW^^ ultrafiltratiori; DOWEXTM i6n exchange resins; 
DOWICIDETM antimicrobial bactericides and fungicides; FILMTEC™ elements; FORTEFIBER™ soluble 
dietaty fiber; Hydrocarbon resins; Industrial biocides; METHQCELTM cellulose ethers; POLYOXTM water-
soluble resins; Quaternaries; Reverse dsrabsis, electrodeionization arid ultrafiltration modules; SATIlSfFXTM 
delivery system; SATISFITTM Weight Care Technology; SILK™, seraiconductor dielectric resiris; 
S O L T E R R A ™ boost; UCARE™ polymers; WALOCEL™ cellulose polymers; W A L ^ R O D E R ™ ' 
nifroceflulose •' . ' . ; . , , 

The Dow Latex business provides the broadest line of styrene-butadiene products supporting customers in paper and 
paperboard applications, as well as carpet and artificial turf backings. UCAR Emulsion Systems m'ariufactures and 
sells latexes for use in architectural and industrial coatings, adhesives, construction products and traffic paint: 
• Products: EVOCARTM vinyl acetate ethylene; FOUNDATIONSTM latex; N E O C A R ™ branched Vinyl ester 

latexes; Styrerie-acfylic latex; Styrene-butadiene latex; UCARTMall-aei-yiic; styrene-acrylic and vinyl-acrylic 
latexes; UCAR™ P O L Y P H O B E ™ rheoiogy modifiers; UCARHIDETMopacifier 
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The Specialty Chemicals business provides products and services used in a diverse range of applications, such as ^•-
agriculmral and pharmaceutical products and processing, buildmg and construction, chemical processing and 
intermediates, electronics, food processing and ingredients, gas treating solvents, fuels and lubricants, oil and gas, 
household and institutional cleaners, coatings and paints, pulp and paper raanufacturing, metal degreasing and dty 
cleaning, and transportation, 
• Products: Actylic acid/Acrylic esters; AMBITROLT'^ and NORKOOLTM indusfrial coolants; Butyl 

CARBITOL™ and Butyl CELLOSOLVE™ solvents; CARBOWAXTM and CARBOWAXTM SENTRY^M 

polyethylene glycols and methoxypolyethylene glycols; DOW^M polypropylene glycols; DOWANOLTM glycol 
ethers; DOWCALTM, DOWFROSTTM and DOWTHERM™ heat transfer fluids; DOWFAXTM, TERGITOL™ 
and TRITON'̂ '̂  surfactants; Dow Hahermann Custom Processing and Haltermann Products; Ethanolamines; 
Ethyleneamines; SAFE-TAINERTM closed-loop delivety systera; SYNALOX™ lubricants; UCAR™ deicing 
fluids; UCARSOLTM fonnulated solvents; UCONTM fluids and VERSENE™ chelatmg agents 
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AGRICULTURAL SCIENCES 
Applications: confrol of weeds, insects and plant diseases for agricuhure and pest management • agricultural seeds and 
trahs (genes) I j 

The Performance Chemicals segment also includes the resuhs of Dow Corning Corporation, and a portion ofthe 
resuhs ofthe OPTIMAL Group of Companies and the SCG-Dow Group, all joint venture's ofthe Company, 

Dow AgroSciences is a global leader in providing pest raanagement, agricultural and crop biotechnology products 
and solutions. The business develops, raanufactures and raarkets products for crop production;, weed, insect and 
plant disease raanagement; and industrial and commercial pest manageraent, Dow AgroSciences is building a 
leading biotechnology business in agricultural seeds, traits and healthy oils. 
• Products: AGROMENTM seeds; BRODBECRTM seed; CLINCHERTM herbicide; DAIRYLANDTM seed; 

DELEGATE™ insecticide; DITHANETM ftmgicide; EXZACT™ precision traits; FORTRESS™ fungicide; 
GARLONTM herbicide; GLYPHOMAXTM herbicide; GRANITETM herbicide; HERCULEXTM I, 

HERCULEXTM RW and HERCULEXTM X T R A insect protection; KEYSTONETM herbicides; LAREDQTM 

ftmgicide; LONTRELTM herbicide; LORSBANTM insecticides; MILESTONETM herbicide; MUSTANGTM 

herbicide; MYCOGENTM seeds; NEXERATM canola and sunflower seeds; PHYTQGENTM brand cottonseeds; 
PROFUMETM gas fumigant; RENZETM seed; SENTRICONTM termite colony elimination system; 
SIMPLICITYTM herbicide; STARANETM herbicide; TELONETM soil fumigant; TORDONTM herbicide; 
TRACERTM NATURALYTETM insect control; TRIUMPHTM seed; VIKANETM structural fumigant; 
WIDESTRIKETM insect protection 
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BASIC PLASTICS 
Applications: adhesives • appliances and appflance housings • agricultural films • automotive parts and frim • beverage -—, 
bottles • bins, crates, pails and pallets • building and construction • coatings • consumer and durable goods • consumer j 
electronics • disposable diaper liners • fibers and nonwovens • films, bags and packaging for food and consumer 
products • hoses and tubing • household and industrial bottles • housewares • hygiene and medical filras • industrial and 
consumer films and foams • information technology • oil tanks and road equipment • plastic pipe • textiles • toys, J i 
playground equipment and recreational products • wire and cable corapounds 

The Polyethylene business is the world's leading supplier of polyethylene-based solutions through sustainable j j 
product differentiation. Through the use of multiple catalyst and process technologies, the business offers custoraers L—' 
one ofthe industry's broadest ranges of polyethylene resins via a strong global network of local experts focused on 
partnering for long-term success. 
• Products: ASPUNTM fiber grade resins; ATTANETM ultra low density polyethylene (ULDPE) resins; 

CONTINUUMTM bimodal polyethylene resins; DOWTM high density polyethylene (HDPE) resins; DOWTM low 
density polyethylene (LDPE) resins; DOWLEXTM polyethylene resins; ELITETM enhanced polyethylene (EPE) 
resins; TUFLINTM imear low density polyethylene (LLDPE) resins; UNIVALTM HDPE resins 

The Polypropylene business, a major global polypropylene supplier, provides a broad range of products and 
solutions tailored to customer needs by leveraging Dow's leading manufacturing and application technology, 
research and product development expertise, extensive market knowledge and strong customer relationships. 
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• Products: DOWTM homopolymer polypropylene resins; DOWTM impact copolymer polyprbpylerief esins; 
DOWTM random copolyraer polypropylene resins; INSPIRETM performance polymers 

The Polystyrene business, the global leader in the production of polystyrene resins, is uniquely positioned with 
geographic breadth and participation in a diversified portfolio of applications. Through market arid technical 
leadership and low cost capability, the business continues to improve product performance and meet customer; 
needs. ; " " ' ' -'^:'" 

~*~] • : Products: STYRON A-TECHTM and C-TECHTM 'advanced technology polystyrene resins and a fiill line of 
, I STYRONTM general purpose polystyrene resins; STYRONTM high-impact polystyrene resins 

] The Basic Plastics segment also includes the results of Equipolymers and Americas Styrenics LLC, asrwel! as a 
I portion of the results of EQUATE Petrochemical Company K.S.C. and the SCG-Dow Group, all joint, ventures of 

theCompany. 
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BASIC CHEMICALS 
Applications: agricultural products • alomiria • auto.motiye antifreeze and coolant systems • carpet and; textiles • 
chemical processing • dry cleaning • dust control * household cleaners, and plastic products • inks * metal cleaning • • 
packaging, food and beverage containers, protective packaging • paints, coatings and adhesives» personalcare products • 
petroleum refining • pharmaceuticals • plastic pipe • pulp and paper manufacturing •snow and ice cbnti'ol • soaps and'-
detergents • water freatment 

The Core Chemicals business is a leading global producer of each of its basic chemical products,'which are sold to 
many industries worldwide, and also sei-ve as key. raw materials in the production of a variety of Dow's perfonnance 
and plastics products. 
' Products: Acids; Alcohols; Aldehydes; Caustic soda; Chlorine; Chloroform; COMBOTFIERMTM blended 

deicer; DOWFLAKETM calcium chloride; DOW.PERTM diy cleaning solvent; Esters; Ethylene dichlori.de ., 
(EDC); LIQUIDOWTM liquid calcium chloride; MAX!CHECKT"M procedure for testing the strength of reagents; 
MAXISTABTM stabilizers for chlorinated solvents; Methyl chloride; Methylene chloride; Monochloroacetic 
acid (MCAA); Oxo products; PELAD0"WTM calcium chloride pellets; Perchloroethylene; Trichloroethylene;. 
Vinyl acetate monomer (VAM); Vinyl chloride monomer (VCM); Vinylidene chloride (VDC) 

The Ethylene Oxide/Ethylene Glycol business, is a key supplier of ethylene glycol to MEGlobai, a 50:50 joint 
venture and a world leader in the manufacture and marketing of merchant monoethylene glycol and diethylene 
glycol. Dow also supplies ethylene oxide to intemal derivatives businesses. Ethylene glycol is used in polyester 
fiber, polyethylene terephthalate (PET) for food and beverage container applications, polyester film and antifreeze. 
• Products: Ethylene glycol (EG); Ethylene oxide (EO) 

The Basic Chemicals segment also includes the results of MEGlobai and a portion ofthe results of EQUATE 
Petrochemical Corapany K.S.C, andthe OPTIMAL Group of Corapanies, all joint ventures ofthe Companj', 

HYDROCARBONS AND ENERGY 
Applications: polymer and chemical production • power 

/ , , - , , . . . , , - , . . ^ , „ - , . 

The Hydrocarbons and Energy business encompasses the procureraent of fuels, natural gas liquids and crude oil-
based raw raaterials, as well as the supply of monomers, power and steam principally for use in Dow's global 
operations. The business regularly sells its by-products; the business also buys and sefls products in order to balance 
regional production capabilities and derivative requirements. The business also sells products to certain Dow joint 
ventures. Dow is the world leader in the production of olefins and aromatics. 
• Products: Benzene; Butadiene; Butylene; Cumene; Ethylene; Propylene; Styrene; Power, steam and other 

utilities 

The Hydrocarbons and Energy segmerit also includes the resuhs of Compania Mega S.A. and a portion ofthe resuhs 
of the SCG-Dow Group, both joint ventures of the Company. 

Unallocated and Other includes the resuhs of New Ventures (which includes new business incubation platforms 
focused on identifying and pursuing new comraercial opportunhies); Venture Caphal; the Company's insurance 
operations and envhonraental operations; and certain overhead and other cost recovety variances not allocated to the 
operating segraents. 

121 

http://dichlori.de


The Dow Chemical Company and Subsidiaries 
Notes to the Consolidated Financial Statements 

NOTE T - Operating Segments and Geographic Areas - Continued 

Transfers of products between operating segments are generally valued at cost. However, transfers of products to 
Agriculmral Sciences from other segments are generally valued at market-based prices; the revenues generated by these 
transfers are provided in the following table: 

Operating Segment Information 
Perpormance Performance Agricultural Basic Basic Hydrocarbons Unallocated 

In millions Plastics Chemicals Sciences Plastics Chemicals and Energy and Other Total 

2008 
Sales to external customers 
Intersegment revenues 
Equity in earnings of 

nonconsolidated affiliates 
Goodwill impairment losses (I) 
Restructuring charges (2) 
Purchased in-process R&D (3) 
Acquisition-related expenses (4) 
Asbestos-related credit (5) 
EBIT (6) 
Total assets 
Investments in nonconsolidated 

affiliates 
Depreciation and amortization 
Capital expenditures 

$15,793 
33 

28 
209 
III 

264 
10,223 

375 
706 
743 

$9,229 

55 

437 

24 

1,010 
8,233 

1,023 
455 
480 

^535 $12,974 

3 
44 

761 
4,676 

41 
HI 
191 

76 
30 
148 

6,531 

726 
592 
168 

$5,693 
74 

209 

103 

15 
3,790 

505 
292 
305 

!,968 322 $57,514 
(162) 

41 
-

18 
-
-
-

(70) 
3,233 

520 
80 

389 

(8) 
-

432 
-

49 
(54) 

(1,078) 
8,788 

14 
-
-

787 
239 
839 
44 
49 

(54) 
1,883 

45,474 

3,204 
2,236 
2,276 

• 
D 
D 
a 
a 
• 
D 
a 
D 
D 
0 
D 
0 
•D 

0 
a 
D 
a 
n 
D 

D 

2007 
Sales to external customers 
Intersegment revenues 
Equity in earnings of 

nonconsolidated affdiates 
Restructuring charges (2) 
Purchased in-process R&D (3) 
EBIT (6) 
Total assets 
Investments in nonconsolidated 

affiliates 
Depreciation and amortization 
Capital expenditures 

$15,116 
32 

1,390 
11,698 

331 
598 
547 

68,351 
63 

382 
85 
7 

949 
8,824 

1,051 
444 
525 

$3,779 

4 
77 
50 

467 
4,152 

38 
109 
116 

$12,878 
5 

176 

2,006 
8,808 

637 
576 
158 

$5,863 
72 

405 
7 

813 
4,691 

615 
375 
316 

$7,105 

87 
44 

(45)' 
3,370 

402 
87 

413 

421 $53,513 
(172) 

97 
1,122 

578 
57 

(897) 4,683 
7,258 48,801 

15 
I 

3,089 
2,190 
2,075 

2 0 0 6 
Sales to external customers 
Intersegment revenues 
Equity in earnings of 

nonconsolidated affdiates 
Restructuring charges (2) 
Asbestos-relatedcredit (5) 
EBIT (6) 
Total assets 
Investments in nonconsolidated 

affdiates 
Depreciation and amortization 
Capital expenditures 

$13,944 
28 

242 

1,629 
10,640 

282 
641 

- 377 

$7,867 
56 

368 
12 

1,242 
7,170 

847 
393 
364 

$3,399 $11,833 

173 
16 

415 
3,947 

16 
113 
94 

2,022 
7,871 

617 
470 
169 

$5,560 
77 

241 
184 

689 
4,341 

533 
382 
283 

$6,205 

85 

3,075 

436 
74 

316 $49,124 
(161) 

2 
137 

(177) 
(594) 
S,537 

4 
, I 

-

959 
591 

(177) 
5,403 

45,581 

2,735 
2,074 
1,775 

(1) See Note G for information regarding the goodwill impairment losses. 
(2) See Note B for infomiation regarding restructuring charges. 
(3) See Note C for information regarding purchased in-process research and development. 
(4) See Note C for information regarding acquisition-related expenses. 
(5) See Note K for information regarding asbestos-related credits. 
(6) The Company uses EBIT (which Dow defines as eamings before interest, income taxes and minority interests) as its measure of profit/loss for segment 

reporting purposes. EBIT by operating segment includes all operating items relating to the businesses; items that principally apply to the Company as a 
whole are assigned to Unallocated and Other. A reconciliation of EBIT to "Net Income Available for Common Stockholders" is provided below: 

In millions 2008 2007 2006 

EBIT 
+ Interest income 
- Interest expense and amortization of debt discount 
- Provision for income taxes 
- Minority interests' share in income 

$1,883 
86 

648 
667 

75 

$4,683 
130 
584 

1,244 
98 

$5,403 
185 
616 

1,155 
93 

Net Income Available for Common Stockholders $ 579 $2,887 $3,724 
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The Company operates 150 manufacturing sites in 35 countries. The United States is home tp 42 of these shes, 

•
representing 53 percent ofthe Company's long-lived assets. Sales are attributed to geographic areas based on customer 

lr,r*alir»il* lr\ncT_li^7pH QCCAtc ciri^ iitfritiiitpri t n OfCKTrcinhir Qr^QC'Kciofi-rl r,n QCCA+ \ni^^f\nr\ 

D 
D 
D 
• 
D 

• 
D 
D 
D 
D 
D 
D 
D 
D 
D 
D 
D 

location; long-lived assets are atfributed to geographic areas based on asset location. 

Geographic Area Information 
Inmillions 
2008 
Sales to external custoraers 
Long-lived assets (1) 
2007 
Sales to.external customers 
Long-lived assets (1) 
2006 
Sales to external customers 
Long-lived assets (1) . 

United States 

$18,459 
$7,63 r 

$18,271. '.; 
,$7,586 

,, ,$18„,172 
,:;-:$7,5d5... ,v 

Europe 

$21,850 
$4,343 

$19,614 
,$4,542 

$16,77-6 
.,:- S3,946 -

Rest of World 

$17,205 , 
$2,320 

,$15,628 .' 
$2,260 

$14.176,,,: 
- -:, ,< - $2,271, „ : 

Total •: 

. ,..$57,514 
$14,294 . 

-,$53,513-.-, 
-., $14,388' 

-.449,1'24 .,, 
y, -,$13,722 

(1) Lon,g-lived assets in Gemaiiy represented, approximat,fily 14 percent of the total at December 31, 2008 and December 31, 
2007 and 11 percent of the total at December 3!, 20-06. 
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NOTE U - SUBSEQUENT EVENTS 

Matters Involving the Acquisition of Rohm and Haas Company 
Introduction 
On July 10, 2008, the Company and Rohm and Haas Company ("Rohm and Haas") entered into an Agreement and Plan of 
Merger (the "Merger Agreement") for the acquishion of Rohm and Haas for $78 in cash per share of Rohm and Haas 
common stock (the "Merger"). The Merger did not close in January 2009, as originally anticipated, in light ofthe Company's 
determination that recent material developments had created unacceptable uncertainties with respect to the funding and 
economics ofthe combined Dow and Rohm and Haas enterprise. This assessment was based on several macro-economic 
factors such as the continued crisis in global financial and credit markets and unprecedented demand desfruction, combined 
with the failure of Petrochemical Industries Company (K.S.C.) of Kuwait to fulfill hs obligation to close the K-Dow 
Petrochemicals ("K-Dow") jomt venture transaction and fund the mitial purchase price on January 2, 2009. 

0 
D 
n 
D 
a 
D 

Litigation r—. 
On January 26, 2009, Rohm and Haas commenced an action m the Court of Chancery ofthe State of Delaware to compel the [ 
Company to acquire Rohm and Haas for $78 in cash per share of Rohm and Haas comraon stock (plus a "ticking fee" 
commencing on January 10, 2009). The complaint (the "Complainf) in the action alleges that all condhions to the . -, 
Company's obligation to close the Merger were met on January 23, 2009 and that the Company, pursuant to the terms ofthe , 
Merger Agreement, was required to close the Merger within two business days thereafter, i.e., by January 27, 2009. The 
Complaint further afleges that the Company advised Rohm and Haas on January 25, 2009 that it would not close the Merger 
on or by January 27, 2009, and that the Company knowingly and intentionally breached the Merger Agreement. 

On January 27, 2009, the Court determined to expedite proceedings in the case and ordered that the trial commence on 
March 9, 2009. The frial will relate to the issue of whether the Court should order specific performance and thus require the 
Company to close the Merger. The Court also stated that it strongly encouraged the parties to focus on a business solution to j I 
the dispute. - - ,, ^̂ —' 

On February 3, 2009, the Company filed hs answer (the "Answer") to the Complaint. The Answer denied that all 
conditions to closing had been met as of January 23, 2009, noting that the United States Federal Trade Commission-("FTC") 
action on January 23, 2009 was only a provisional acceptance ofthe proposed consent order and not final approval, and that 
the FTC reserves discretion to reject the proposed consent order after the close of the public comraent period. The Answer 
denied that Rohra and Haas is entitled to a decree of specific performance, and asserted affirmative defenses of frusfration of 
purpose, commercial impracticabilijy, impossibility of performance and undue hardship - all arising from the sudden and 
rapid economic and financial downtum, the dramatic falloff in the Company's earnings in the fourth quarter of 2008 and 
continuing into the first quarter of 2009, the risk ofthe Company's inability to comply with financial covenants contamed in 
the bridge loan expected to provide temporary financing forthe Merger, the risk ofthe Company losing access to the capital 
markets due to potential loss of its investment grade rating, and the collapse ofthe K-Dow joint venture. The Company also 
asserted that specific performance is not appropriate because Rohm and Haas has adequate remedies at law for any breach of 
the Merger Agreement. 

D 
a 
Q 
D 

Summary r~~\ 
Because ofthe uncertainties associated with the litigation described above, raanagement cannot estimate the impact ofthe J 
uhimate resolution ofthe litigation. It is the opinion ofthe Company's management that it is reasonably possible that the 
uhimate resolution could have a material adverse irapact on the consolidated financial statements of the Company. 
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In millions, except per share amounts 

The Dow Chemical gompany and Subsidiaries 

Selected Qualrterly-EinandalData 
(Unaudited) ,̂ ' 

2008 1st: 2nd 3rd 4th Year 
Net sales ; • 
Cost of sales 
Gross margin 
Goodwill impainnent losses 
Restrucmring charges 
Purchased in-process research and development charges 
Acquisition-related expenses 
Asbestos-related credh , 
Net income (loss) available for common stockholders 
Eamings (Loss) per cormnon share - basic (1) 
Eamings (Loss) per common share - diluted (I) 
Common stock dividends declared per share of 

common stock 

Market price range of comraon stock: (2) 

14,824 3 
12,908 

1,916 
-
-
-
-
-

941 
,1.00 

0.99 

; 16,380 1 
14,643 

1,737 
-
-
-
-
-

. 762 . 
, 0.82 

0.81 

> 15,411 3 
13,975 

1,436 
-
- , 

27" 
18 

-
428 
0.46 

-.0.46, . 

> 10,899 :$ 
10,493 ' ' 

406 
239 

, 839. , 
-' ' ' 1 7 - ' ' 

: -31, ., 
-•54.-, 

(1,552)-
::-:r.(1.68)- ; 

•,r(1.68) 

'57,5f4 
"52,019 

5,495 
239 

, . 839 
,44 

.: 49 
-. 54 

579 
, -0.62 

0.62 

0.42 0.42 0.42 -0.42 

Net sales 
Cost of sales 
Gross margin , . 
Restructaring charges (credit) 
Purchased in-process research and development 

charges (credit) 
Net income available for common stockholders 
Eamings per conmion share - basic (3) 
Earnings per common share - diluted (3) 
Common stock-diVidends declared per share of 

common stock 

Market price range of common stock: (2) 
High 
Low 

0.375 0.42 0.42 0.42 

1.68 

High 
Low 

- ..,- ,., 40.04 , 
-,:, . ,33.01 , 

,43.43 , 
, 34.30- -

39.99... 
,- : 30.82 . 

-•_ 32.28,., 
- 1-4.93 • ,,' 

43.43 
14.93 

2007 - - - - . . . - . h t .-2nd . -Jrg ' -- - -y4th-'- • Year 
12,432 -3 
,10,605 „ 

1,827 
-

-

' 973 
- 1.01 

1.00 

I - 13,265 -;,, S 
-11,398 -

- 1,867- • 
(4) 

• -

1,039 
' • 1.09 ' 

1.07 

1:3,589 •'$ '̂14,227'--̂ $ 
11,864 
1,7'25 

-

- -59 
403 • 

"0.42, 
0.42 

-.12,533 
"1,694 

•'582 

(2) 
472 
0.50 
0.49 

-,53,513 
46,400 
7,113 

578 

57 
2,887 

3.03 
2.99 

1.635 

47.26 
39.02 

47.60 
43.71 , 

47.96 
38.89 

-47.43 
39,20 

47.96 
38.89 

See Notes to the Consolidated Financial Statements. 

(1) Due to a decline in the share count during 2008 and a loss in the 4th quarter, the sum ofthe four quarters dpes not equal the earnings per share 
amount calculated for the year. . - , 

(2) Cornposite price as reported by the New York Stock Exchange. 
(3) Due to a decline in the share count during 2007, the sum ofthe four quarters does not equal the earnings per share amount calculated for the year. 
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The Dow Chemical Company and Subsidiaries 
PART II 

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL 
DISCLOSURE. 

Not applicable. 

ITEM9A. CONTROLS AND PROCEDURES. 

Evaluation of Disclosure Controls and Procedures 
As ofthe end ofthe period covered by this Annual Report on Form 10-K, the Company carried out an evaluation, under the 
supervision and with the participation ofthe Company's Disclosure Comraittee and the Company's management, includmg 
the Chief Executive Officer and the Chief Financial Officer, ofthe effectiveness ofthe design and operation ofthe Company's 
disclosure confrols and procedures pursuant to paragraph (b) of Exchange Act Rules 13 a-15 and I5d-15. Based upon that 
evaluation, the Chief Executive Officer and the Chief Fmancial Officer concluded that the Company's disclosure controls and 
procedures were effective. 

Changes in Internal Control Over Financial Reporting 
There were no changes in the Company's intemal control over financial reportmg identified m connection with the evaluation 
required by paragraph (d) of Exchange Act Rules 13a-15 or 15d-15 that was conducted during the last fiscal quarter that have 
materially affected, or are reasonably likely to materially affect, the Company's mtemal confrol over financial reporting. 

Management's Report on Internal Control Over Financial Reporting , 
Manageraent is responsible for establishing and maintaining adequate intemal control over fmancial reporting. The 
Corapany's intemal control framework and processes are designed to provide reasonable assurance to raanagement and the 
Board of Directors regarding the reliability of financial reporting and the preparation ofthe Company's consolidated financial 
statements in accordance with accounting principles generally accepted in the Unhed States of America. 

The Company's intemal control over financial reporting includes those policies and procedures that: 
• pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and 

dispositions of the assets of the Company; 
" provide reasonable assurance that transactions are recorded properly to allow for the preparation of financial 

statements in accordance whh generally accepted accounting principles, and that receipts and expendhures ofthe 
Company are being made only in accordance with authorizations of management and Directors ofthe Company; 

• provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or 
disposition ofthe Company's assets that could have a material effect on the consolidated financial statements; and 

• provide reasonable assurance as to the detection of fraud. 

Because of its inherent limitations, any system of intemal control over financial reporting can provide only reasonable 
assurance and may not prevent or detect misstateraents. 

Manageraent assessed the effectiveness ofthe Corapany's intemal control over financial reporting and concluded that, as 
of December 31, 2008, such intemal control is effective. In making this assessment, management used the criteria set forth by 
the Committee of Sponsoring Organizations of the Treadway Commission ("COSO") in Internal Control—Integrated 
Framework. 

The Company's independent auditors, Deloitte & Touche LLP, with direct access to the Company's Board of Directors 
through its Audit Committee, have audited the consolidated financial statements prepared by the Company. Their report on 
the consolidated financial statements is included in Part II, Item 8. Financial Statements and Supplementary Data. Deloitte & 
Touche LLP's report on the Corapany's internal control over financial reporting is included herein. 

/s/ ANDREW N. LIVERIS /s/ GEOFFERY E. MERSZEI 
Andrew N. Liveris 
President, Chief Executive Officer and 
Chairman ofthe Board 

/s/ -WILLIAM H. WEIDEMAN 

Geoffery E. Merszei 
Executive 'Vice President and Chief Financial 
Officer 

William H. Weideman 
•Vice President and Controller 
February 11,2009 
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Report of Independent Registered Public Accounting Firm 
To the Board of Directors and Stockholders of 
The Dow Chemical Company: 

•
We have audhed the internal control over financial reporting of The Dow Chemical Company and subsidiaries ("the 

Company") as of Deceraber 31, 2008, based on criteria established in Internal Control — Integrated Framework issuedb'y 
the Committee of Sponsoring Organizations ofthe Treadway Commission. The Company's management is responsible for 

•
/̂  maintaining effective intemal control over financial reporting and for its assessment ofthe effectiveness of intemal control 

over financial reporthig, mcluded in the accompanying Management's Report on Internal Control Over Financial Reporting. 
Our responsibility is to express an opinion on the Company's intemal confrol over financial reporting based on our.audit. 

•
We conducted our audit in accordance with the standards of the Public Company Accoimting Oversight Board (United 

States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective 
intemal conti-ol over financial reporting was maintained in all material respects. Our audit included obtaining an 

•
imderstanding of intemal control over financial reporting, assessing the risk that a materia! weakness ekists, testirig and 

evaluating the desigir and operating effectiveness of intemal coritrol based on the assessed risk, and perfonning such other 
procedures as we considered necessai-y in the cirCumstaBces. "We believe Ihat our audit provides a reasonable basis for our 

•
opmion, 

A company's intemal control over finandal reporting is a process designed by, or under .the supervision of, the 
company's principal executive and principal fmancial officers,, or .pe,rsons performing .sunilar, fimctions,^ and effected by the 
company's board of directo.rs, Hianagenient, and other personnel to provide reasonable assurance regarding the reliability of 
finandal reporting and the preparation of fmajicial statements for extemal purposes im accordance with generally accepted 
accounting principles. A company's internal control over financial reporting includes' thbse pohcies and procedures that (i) 

•
pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect tbe fransactions and dispositions 

ofthe assets ofthe company; (2) provide reasooabk assHrance that fransactions are recorded as necessary to pennit 
preparation of financial statemeBts in accordance -sivitli generally accepted accoimtirsg principles, and that receipts and 

•
expenditures ofthe company are being made only in accordance w-ith authorizatidns of manageinent and directors ofthe 

," company; and (3) provide reasonabte assurance ;re-garding prey-e-ntioa or timely detection of unauthorized acquisition, use, or 
disposition ofthe company's assets that could 'bave -a materi-al effect on the tmandals'tateme-nts. 

•
, Because ofthe iiiiierent lim.itations of intemal confroj over financial reporting, including the possibility of collusion or 

improper management ovemde of controls, material inisstatements dae to error or fraud may not be prevented or detected on 
a timely basis. Also, projections ofany evaluation ofthe effectiveness ofthe intemal control over financial reporting to future 

^—1 periods are subject' to tiie risk that the controls may beCo;me inadequate because of changes in conditions, or that the degree of 
[ j ' compliance withthe policies or procedures .may deteriorate. 

In our opinion, the Company maintainedj in all material respects, effective intemal control over -financial reporting as of 

•
December 31, 2008, based ori the criteria established in iwferwa/ Conlrol — Integrated Framework issued by the Committee 

of Sponsoring Organizations of the Treadway Commission: 
We have aiso audited, in accordance with the standards ofthe Public Company Accounting Oversight Board (United 

•
States), the consolidated financial statements and financial statement schedule listed in the Index at Item 15 (a) 2. as of and 

for the year ended December 3 f; 2008 of the Company and our report dated February 17, 2009 expressed an unqualified 
opinion on those financial statements and financial statement schedule and included an explanatory paragraph relating to the 
Corapany's involvement in htigation related to an agreement to acquire Rohm and Haas Company. Isl DELOITTE & TOUCHE LLP 
Deloitte & Touche LLP 
Midland, Michigan 
February 17, 2009 
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ITEM 9B. OTHER INFORMATION. 

None. 
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ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE. 

Information relating to Directors, certain executive officers and certahi corporate govemance inatters (mcluidihg identification 
of Audit Committee members and firiancial expert(s)) is contained m the definitive Proxy Statement for the Annual Meeting 
of Stockholders of The Dow Chemical Company to beheld on May 14, 2009, and is incorporated herein by reference. See 
also the information regarding executive officers of the'registrant set forth'in Part I under the caption "Executive Officers of 
thcRegistrant" m reliance on General Instraction G to Form 10-K. ' 3 -

On July 10, 2003, the Board of Directors of the Company adopted a code of ethics that applies to its principal executive 
officer,'principal financial officer and principal accouriting officer, and is incorporated herein fay reference to Exhibit 14 to 
the Company's Annual Report on Form 10-K for the year ended December 31, 2003': 

ITEM 11, EXECUTIVE CO,M".P,ENSATION.'-, , , . ; , ' • ' . , : . . ' 

Information relating to executive compensatibn ahd'the Compmy's.'equity compen,s'ation plans i,s contairied, in the definitive 
Proxy Statement for the Annual Meeting of Stockholders of The Dow Chemical Coriipariy to be heM'on.M-ay 14,-2009, and is 
mcorporated herein by reference. . , 

ITEM ,12. SECURI.TY O'WNERSHJF OF CERT,AM B,E"NEFI-C1 AL -OWN,E"KS .AMD MANAGEMENT'AND • 
RELATED STOCKHOLDER MATTE'RS. - , .: , -' ' , , 

mformation with' f espectto beneficial ownershipof Dow common .stock; by each Direi:.tor aod all Directbrs and executive 
officers ofthe Corapany as.a group is contained iht|ie-'definitiveProxy Statemeintfof the Aimual Meeting of Stockholders of 
The Dow Cheraical Corapmytobeohlie'ld May 14,2009,'arid is incorporated hereiii by refere ' ' 

Information relating to any person who'be.oeficialjy-owBS in excess of 5-perceirt of flie total outstaQding shares of Dow 
common stock is contained in the definitive Proxy Stafeme'Dt ior the Aniinal Meeting of Stock-holders of The Dow Chemical 
Company to be on held May 14, 2009, and is ijicofpbrated herein by reference.'" •'.. 

Information with respect to cbmpehsatidH plans'uhder which equity securities are authoiized for issuance is contained in 
the definitive Proxy Statement for the Annual Meeting of StocMioldeis of fhe Dow Cl lemical Company to be held on 
May 14, 2009, and is incorporated herein by reference: ' 

ITEM 13. CERTAIN RELATIONSHIPS'AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE. 

There were no reportable relationships or related transactions in 2008. 
Information relating to director Independence is contained in the definitive Proxy Statement for the Annual Meeting of 

Stockholders of The Dow Chemical Gompany to'be held on May 14, 2009', and is incorporated herein by reference. 

ITEM 14. PRINCIPAL ACCOUNTING FEES-AND SERVICES.-

Information with respect to fees and services related'to the Company's independent audhors, Deloitte & Touche LLP, and the 
disclosure ofthe Audh Committee's pre-appro val policies arid procedures afe contained in the definhive Proxy Statement for 
the Annual Meeting of Stockholders of The Dow Chemical Company to be held bn May 14,2009, and are incorporated 
herein by reference. 
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Accounting Firm are included in Part II, Item 8. Financial Statements and Supplementary Data. 

(2) Financial Statement Schedules - The following Financial Statement Schedule should be read in conjunction with 
the Consolidated Financial Statements and Report of Independent Registered Public Accountmg Firm mcluded 
in Part II, Item 8 of this Aimual Report on Form 10-K: 

Schedule II Valuation and Qualifymg Accounts 

Schedules other than the one listed above are omitted due to the absence of condhions under which they are 
requhed or because the information called for is included in the Consolidated Financial Statements or the Notes 
to the Consolidated Fmancial Statements. 

(3) Exhibits ~ See the Exhibh Index on pages 134-137 ofthis Annual Report on Form 10-K for exhibhs filed with 
this Annual Report on Form I Q-K or incorporated by reference. The following exhibits, listed on the Exhibit 
Index, are filed with this Armual Report on Form 10-K: 

Exhibit No. Description of Exhibit 

D 
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES. 

(a) The followmg documents are filed as part ofthis report: 

(1) The Company's 2008 Consolidated Financial Stateraents and the Report of Independent Registered Public | | 
Accniintina Firm are ihcliirlerl in Part f l Item S FinanrinI !^tatempnt<; and Simnlempntarv nnta '> ' 

D 
D 
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10(a) Acopy of The Dow Chemical Company Executives'Supplemental Retirement 
Plan, as amended, restated and effective as of January 1, 2009. 

10(f) A copy of The Dow Chemical Company 1988 Award and Option Plan, as 
amended and restatedon December 10, 2008, effective as of January 1, 2009. 

10(h) A copy of The DowXhemical Company 1994 Executive Performance Plan, as 
amended and restated on Deceraber 10, 2008, effective as of January 1, 2009. 

10(s) A copy of the Surnmary Plan Description for The Dow Cheraical Corapany 
Company-Paid Life Insurance Plan, Employee-Paid Life Insurance Plan, and 
Dependent Life Insurance Plan, amended and restated on October 21, 2008, 
effective as of December I, 2008: 

10(t) A copy Ofthe Summary Plan Description for The Dow Chemical Company Retiree 
Company-Paid Life Insurance Plan, Retiree Optional Life Insurance Plan, and 
Rethee Dependent Life Insurance Plan, amended and restated on October 21, -—, 
2008, effective as of December 1,2008. j } 

IO(x) Acopy ofthe Performance Shares Deferred Stock Agreement Pursuant to The 
Dow.Chemical Company 1988 Award and Option Plan, as amended, restated and 
effective as of January 1, 2009. ! 

10(y) A copy ofthe Deferred Stock Agreement Pursuant to The Dow Chemical 
Company 1988 Award and Option Plan, as amended, restated and effective as of 
January 1,2009. - [ j 

10(z) Acopy ofthe Non-Qualified Stock Option Agreement Pursuant to The Dow 
ChemicalCompany 1988 Award and Option Plan, as amended, restated and .̂  
effective as of January 1, 2009. 

10(cc) A copy of The Dow Chemical Company Voluntary Deferred Compensation Plan 
for Non-Employee Directors, effective for deferrals after January 1, 2005, as 
araerided and restated on Deceraber 10, 2008, effective as of January 1, 2009. j 

lO(dd) A copy of The Dow Chemical Company Elective Deferral Plan, effective for 
deferrals after January 1, 2005, as amended, restated and effective as of January I, 
2009. 

10(11) A copy of an employraent agreement dated February 14, 2006, between Hemz 
Haller and The Dow Cheraical Corapany. 
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The Dow Cheraical Cbihpariy and Subsidiaries 
.-P^RT-IV-:'^' 

12.1 : Computation of Ratio of Eammgs to Fixed Charges. 
21 ? Subsidiaries of The Dow Chemical Company. 
23(a) Consent of Independent Registered Public Accounting Firm. 
23(b) Analysis, Research & PJarining Corporation's Consent. 
31(a) Certification Pursuantto Section 302 ofthe Sarbanes-Oxley Act of 2002. 
31(b) CertificationPursuant to S.ection302'Of the Sarfaanes-Oxley Act of2002!.-' - ' ^ ' ' j . .' -, -
32(a) CertificationPursuantto Section 906 ofthe Sarbanes-Oxley Act of 2002. 
32(b) Certification Pursuantto Section 906 ofthe Sarbanes-Oxley Act of 2002. ' 

A copy ofany exhibit can be obtained via the Intemet through the Company's Investor Relations webpage on 
www. dow. corn, or the Company wijl provide a copy ofany exhibit upon receipt of a written request for the , 
particular exhibit or exhibits desired. All requests should be addressed to the Vice President and Controller ofthe 
Company at the address of the Company's principal executive offices:'- ,. '^ ,^;-"-,;,.,•,,'v-'.. ' 
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In millions 

The Dow Chemical Company and Subsidiaries 
Valuation and Qualifying Accounts 

For the Years Ended December 31 

Schedule II D 

COLUMN A 

Description 

COLUMN B 
Balance 

at Beginning 
. of Year 

EY APPLY: 

$118 

$473 

COLUMN C 

Additions to 
Reserves 

39 

20 

COLUMN D 
Deductions 

from 
Reserves 

33 

51 

(1) 

COLUMN E 
Balance 
at End 
of Year 

$124 

$442 

D 
D 
D 
D 
D 

200S 

RESERVES DEDUCTED FROM ASSETS TO WHICH THEY APPLY: 

For doubtful receivables 

Other mvestments and noncurrent receivables 

2007 

RESERVES DEDUCTED FROM ASSETS TO WHICH THEY APPLY: 

For doubtful receivables $ 122 

Other mvestments and noncurrent receivables $3 65 

14 

122 

18 (U 

14 

$118 

$473 

2006 
RESERVES DEDUCTED FROM ASSETS TO WHICH THEY APPLY: 

For doubtful receivables 

Other investments and noncurrent receivables 

$169 

$329~ 

9 

47 

56 (I) 

11 

$122 

$365 

D 

D 
D 
a 
n 
n 
D 
D 
a 
D 
D 

(1) Deductions represent: 
Notes and accounts receivable written off 
Credits to profit and loss 
Miscellaneous other 

2008 

$23 
6 
4 

$33 

2007 

$22 
-

(4) 
$18 

2006 

$44 
1 

11 
$56 
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The Dow Chemicaiebiripariy arid Subsidiaries 
-Signatures'-

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Regisfrant has duly caused 
this Annual Report on Form 10-K to be signed on its behalf by the undersigned, thereunto duly authorized, on the 18th day of 
Febmary2009. ; : : - , , , 

THE DOW CHEMICAL COMP AY 

By: Isl W. H. WEIDEMAN 
W. H. Weideman, Vice Presiderit and Confroller 

Pursuant to the requirements of the Securhies Exchange Act of 1934, this Annual Report on Form 10-K has been signed on 
thelSth day of February 2009 by the following persons inthe capacities indicated: : : ' -, •'>,<• 

Isl A. A. ALLEMAMG 
A. A. Allemang, Director 

Isl J. K. BARTON 
J. K. Barton, Director 

Isl J. A. BELL 
J. A. Befl, Director 

/s/J. M. FETTIG • 
J. M.Fettig, Directbr - .: 

-Isl B. H. FRANKLIN 
B. H. Franklin, Director 

/s/J.B. HESS 
J. B. Hess, Director 

Isl A. N. LIVERIS 
A. N. Liveris, Director, President, Chief Executive 
Officer and Chairman of the Board 

./s/G.E: MERSZEI 
G; ErMerszei,-Director, Execiitive Vice President and 
Chief Financial Ofllcer 

D 

J. 

• R 

P. 

e 

"M. 

G. 

G. 

,:' •,/s/D.H.-REItLEY 
Reilley, Director 

:, -/s/l.-M,:RINGL£R' 
Ringler, ;Director 

"'• '/s/-R:G.SHA-W 
Shaw, Director ' • ' ' " ' 

- -', -/s/P.GfSTERN-• 
Stem, Presiding Director '' ' ' 

7s/W.H. WEIDEMAN 
W. H. Weideman, Vice President and Confroller 
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Exliibit Index 

EXHIBIT NO. DESCRIPTION 

D 
D 
D 

2(a) AgreementandPIanofMergerdatedasof August 3, 1999 among Union Carbide Corporation, The Dow 
Chemical Company and Transhion Sub Inc., incorporated by reference to Annex A to the proxy .,— 
statement/prospectus included in The Dow Chemical Company's Registration Statement on Form S-4, File I 1 
No. 333-88443, filed October 5, 1999. 

2(b) Agreement and Plan of Merger, dated as of July 10, 2008, among The Dow Chemical Company, Ramses I 
Acquisition Corp. and Rohm and Haas Company, incorporated by reference to Exhibit 2.1 to The Dow 
Chemical Corapany Current Report on Form 8-K filed on July 10, 2008. 

2(c) Joint Venture Formation Agreement, dated November 28, 2008, between The Dow Chemical Company and 
Petroleum Indusfries Company (K.S.C), incorporated by reference to Exhibh 2.1 to The Dow Chemical p—. 
Company Current Report on Forra 8-K filed on February 19, 2009. 

3(i) TheRestatedCertificateoflncorporationofTheDowChemicalCompany as filed with the Secretary of 
State, State of Delaware on May 11, 2007, incorporated by reference to Exhibh 3(1) to The Dow Chemical 
Company Quarterly Report on Form 10-Q for the quarter ended June 30, 2007. 

3(ii) The Bylaws of The Dow Chemical Company, as amended and re-adopted in full on October 8, 2008, 
effective October 9, 2008, incorporated by reference to Exhibit 99.1 to The Dow Chemical Corapany 
Current Report on Forra 8-K filed on October 14, 2008. 

10(a) A copy of The Dow Chemical Company Executives' Suppleraental Retireraent Plan, as amended, restated 
and effective as of January 1, 2009. 

10(b) The Dow Chemical Company 1979 Award and Option Plan, as amended through May 1983 (included as 
part of and incorporated by reference to the Prospectus contained in Post-Effective Amendment No. 4 to 
The Dow Chemical Company's Registration Stateraent on Forra S-8, File No. 2-64560, filed June 23, 
1983), as araended Aprfl 12, 1984 (incorporated by reference to Exhibh lO(ff) to The Dow Chemical 
Corapany Annual Report on Forra lO-Kfortheyear ended December 31, 1984), as amended April 18, 1985 
(incorporated by reference to Exhibit lO(fff) to The Dow Chemical Company Annual Report on Form 10-K 
for the year ended Deceraber 31, 1985), as amended October 30, 1987 (incorporated by reference to 
Exhibit 10(j) to The Dow Chemical Company Annual Report on Form 10-K for the year ended 
December 31, 1987). 

10(c) The Dow Chemical Company Voluntary Deferred Compensation Plan for Outside Directors (for deferrals 
made through Deceraber 31, 2004), as amended effective as of July 1, 1994, incorporated by reference to 
Exhibh 10(f) to The Dow Chemical Corapany Annual Report on Form 10-K for the year ended 
December 31, 1994, as amended in the manner described in the definhive Proxy Statement for the Annual 
Meeting of Stockholders of The Dow Chemical Company held on May 14, 1998, incorporated by reference. 
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D 
Indenture, dated as of April 1, 1992, between The Dow Chemical Company and the First National Bank of 
Chicago, as trustee (incorporated by reference to Exhibh 4.1 to The Dow Chemical Corapany's Registration .̂̂ .̂  
Stateraent on Form S-3, File No. 333-88617 (the "S-3 Registration Statement")), as amended by the P j 
Supplemental Indenture, dated as of January I, 1994, between The Dow Chemical Corapany and The First 
National Bank of Chicago, as trustee (incorporated by reference to Exhibit 4.2 to the S-3 Regisfration 
Statement), as amended by the Second Supplemental Indenture, dated as of October I, 1999, between The f 
Dow Chemical Company and Bank One Trust Corapany, N.A. (forraerly The First National Bank of — 
Chicago), as trustee (incorporated by reference to Exhibit 4.3 to the S-3 Registration Stateraent), as 
amended by the Third Supplemental Indenture, dated as of May 15, 2001, between The Dow Chemical [ j 
Company and Bank One Trust Company, N.A. (forraerly The First National Bank of Chicago), as trustee '—' 
(incorporated by reference to Exhibit 4.4 to The Dow Chemical Company's Registration Statement on Form 
S-4, File No. 333-67368); and all other such indentures that define the rights of holders of long-tenn debt of [~~| 
The Dow Chemical Company and its consolidated subsidiaries as shall be requested to be fumished to the '—_J 
Securhies and Exchange Commission pursuant to Item 601(b)(4)(iii)(A) of Regulation S-K. 
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EXHIBIT NO. DESCRIPTION 

10(d) Intentionally left blank. ' 

10(e) The Dow Chemical CorapanyDiyidend Unh Plan, incorporated by reference to Exhibit IO(j) to The Dow 
Chemical Company Annual Report on Form 10-K for the year ended Decembef 3 U'I992. 

10(f) A copy of The Dow Chemical Company 1988 Award and Option Plan, as amended and restated on 
DecemberlO, 2008, effective as of January 1,2009. • 

10(g) Intentionally left blank. - ' • 

10(h) AcopyofTheDowChemicalCompany 1994 Executive Performance Plan, as amended and restated on 
December 10, 2008, effective as.of-January 1,2009: , . „ , ; • , , ; , - ' 

10(1) The Dow Chemical Company 1994 Non-Employee Directore' Stock Plan, incorporated by reference to 
Exhibh 10(o) to The Dow Chemicar Company Annual Report on Fonn 10-K for the year ended 
December 31, 1994. - i ' \ ' : : - : . . : ' : , '-••"-•• 

10(j) Intentionally lefl blank. 

10(k) A written description ofthe 1998 Non^Emplpyee'Directors' Stock Incentive Plan, incoipbrated by reference 
to the definitive Proxy Statement for the Annual Meeting of Stockholders of The Dow:Cliemical Coaipany 
heldonMay 14, 1998., : • • -̂  ,' '-• -

10(1) A written description of compeii.sation'for Directors of The Dow Chemical Company, incoiporated by 
reference to the definitive Proxy' Statement for the Annual Meeting of Stockholdeis of The Dow Chemical 
Company to be held on May 14, 2009. 

10(m) A written description of the manner in which compensation is set for the Executive Officers of The Dow 
Chemical Company, incorporated by reference to the definitive Pi-oxy Statement for the Armual Meeting of 
Stockholders of The Dow Chemical Company to be held on May 14, 2009. 

10(n) A resolution adopted by the Board of Directors of The Dow Chemical Corapany on May 5, 1971, and most 
recently amended on July,9,,;1998, describing the employee compensation program for decelerating 
Directors, incorporated by reference to Exhibit 10(p) to The DowChbmical Corapany Annual Report on 
Form lO-K for the year ended December 31,' 1998; as arnended, re-adopted in full and restated on 
March 21, 2003, incorporated by reference to Exhibit 10(n) to The Dow Chemical Company Quarterly 
Report on Form 10-Q for the quarter ended March 31, 2003; aS amended, re-adOpted in full and restated on 
February 10, 2005,-incorporated fay referenceto Exhibh 10(n) to The Dow Chemical Company Quarterly 
Report on Form 10-Q for the quarter ended March 31, 2005. 

10(o) The template used for The Dow Chemical.Company Key Employee Insurance Program ("KEIP"), which 
provides benefits using insurance policies that replace benefits otherwise payable under The Dow Chemical 
Company Executives' Suppleraental Retireraent Plan and Company-Paid Life Insurance Plan, incorporated 
by reference to Exhibit 10(o) to The Dow Chemical Company Annual Report on Form 10-K for the year 
ended December 31, 2002. KEIP is.a coraponent of the annual pension benefits hsted in and incorporated 
by reference to the definhive Proxy Stateraent for the Annual Meeting of Stockholders of The Dow 
Chemical Company to be held on May 14, 2009. 

10(p) The Dow Chemical Company Elective Deferral Plan (for deferrals made through December 31,2004), 
amended, and restated as of September 1, 2006, incorporated by reference to Exhibit 10(p) to The Dow 
Chemical Company Quarterly Report on Form 10-Q for the quarter ended September 30, 2006. 

10(q) Intentionally left blank. 
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10(r) Intentionally left blank. 

10(s) A copy of the Suraraary Plan Description for The Dow Chemical Company Company-Paid Life Insurance 
Plan, Employee-Paid Life Insurance Plan, and Dependent Life Insurance Plan, amended and restated on 
October 21, 2008, effective as of December 1, 2008. , , n 

10(t) A copy ofthe Summary Plan Description for The Dow Chemical Company Retiree Company-Paid Life 
Insurance Plan, Rethee Optional Life Insurance Plan, and Retiree Dependent Life Insurance Plan, amended 
and restated on October 21, 2008, effective as of December 1, 2008. j 

10(u) Amended and Restated 2003 Non-Employee Directors' Stock Incentive Plan, adopted by the Board of 
Directors of The Dow Chemical Company on December 10, 2007,incorporated by reference to Exhibit [ j 
10(u) to The Dow Chemical Company Annual Report on Form 10-K for the year ended December 31, 
2007. 

10(v) Non-Qualified Stock Option Agreement Pursuant to The Dow Chemical Company 1994 Non-Employee 
Directors' Stock Plan, incorporated by reference to Exhibh 10.1 to The Dow Chemical Company Current 
Report on Form 8-K filed on September 3, 2004. 

10(w) Non-Qualified Stock Option Agreement Pursuant to The Dow Cheraical Company 2003 Non-Employee 
Directors' Stock Incentive Plan, incorporated by reference to Exhibh 10(w) to The Dow Chemical 
Company Quarterly Report on Form 10-Q for the quarter ended Septeraber 30, 2004. 

10(z) A copy of the Non-Qualified Stock Option Agreement Pursuantto The Dow Chemical Company 1988 
Award and Option Plan, as amended, restated and effective as of January 1, 2009. 

lO(aa) Settleraent Agreement and General Release between Richard L. Manetta and The Dow Chemical Company 
dated December 10, 2004, incorporated by reference to Exhibit 10.1 to The Dow Chemical Corapany 
Current Report on Form 8-K filed on December 16, 2004. 

lO(bb) Deferred Compensation Agreement between Richard L. Manetta and The Dow Chemical Company dated 
December 10, 2004, incorporated by reference to Exhibit 10.2 to The Dow Cheraical Corapany Current 
Report on Form 8-K filed on December 16, 2004. 

lO(cc) A copy of The Dow Chemical Company Voluntary Deferred Compensation Plan for Non-Employee 
Directors, effective for deferrals after January 1,2005, as amended and restated on December 10, 2008, 
effective as of January 1, 2009. 

lO(dd) A copyof The Dow Chemical Company Elective Deferral Plan, effective for deferrals after January 1, 
2005, as amended, restated and effective as of January 1, 2009. 

lO(ee) The template for communication to employee Dhectors who are decelerating pursuant to The Dow 
Chemical Company Retirement Policy for Employee Directors, incorporated by reference to Exhibit lO(ee) 
to The Dow chemical Company Quarterly Report on Form lO-Q for the quarter ended June 30, 2005. 

lO(ff) Purchase and Sale Agreement dated as of September 30, 2005 between Catalysts, Adsorbents and Process 
Systems, Inc. and Honeywell Specialty Materials LLC, incorporated by reference to Exhibh lO(ff) to The 
Dow Chemical Company Quarterly Report on Forra 10-Q for the quarter ended September 30, 2005. 
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10(x). A copy ofthe Performance Shares Deferred Stock Agreement Pursuant to The Dow Chemical Company [ j 
1988 Award and Option Plan, as araended, restated and effective as of January I, 2009. — ' 

I0(y) A copy ofthe Deferred Stock Agreeraent Pursuant to The Dow Chemical Company 1988 Award and i I 
Option Plari, as amended, restated and effective as of January 1, 2009. '—' 
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D 
lO(gg) Employment agreenient with Geoffer)' Merszei, Executive Vice President and Chief financial Olticer. 

•
' incorporated by reference to Exhibit lO(gg) to The Dow Chemical Company Annual Report on Form 10-K 

for the year ended December 31. 2005. 

•

I0(hh) Employment agreement dated June 18, 2005. between William F. Bcinholzcr and The Dow Chemical 

Company, incorporated b\ reference to the Current Report on Form 8-K filed on March 16. 2006. 
lO(ii) A copy of an employment agrecmcM dased februarv 14. 2006. between ! ieinz I lailcr and 1 he Dow 
, . ChemicalCompany. 

10(jj) Change in ControlExccutive Severance Agreement- I ier i. incorporated b\ reference to Exhibit !0(jj) to 
The Dow Chemical Companv Amiual Report on Form 10-K I'or tiie } car ended December 31. 2007. 

Change in Confrol Executive Severance Agreement - Tier 2. incorporafed b\ reference lo Fxhihit I0{kk) to 
j j The Dow.ChemicalCompans .Annual Repon on Form lO-K for the scar ended \)eccmber 3 1.2007. 

10(11) : , Voting Agreement dated as of July 10. 2008. by and among Rohm and Haas Corapanx, The Dow Cheniical 
I Company and each of llic persons and entities lisled on Schedule I thereto, incorporated b> reference io 
' — Exliibit iO.l to The Dow CiiemicaK'ompanx Current Report on Form S-K filed on JuK 10. 2008. 

j 10(mm) Tefm.Lo3n Agreement, dated as of September 8, 2008, among The Dow Chemical Company, as bo:ii'ower, 
*— -, the lenders party thereto and C'itibank,-N'.Av as-adminiaf ative'ageM'for the lerid-er.s,iric0rp^^ """-

reference to Exhibit'99.1 to The Dow.Chemical Company CuiT-ent-Report on Form S-K .filed on 
j j • Septeraber-9,2008. * ' ' ' • \ " -'' ' •'- " - - y " ".•;.'*;---'-.." '-

10(n.n) Investment Agreement, dated as of October 27, .2008, between 'The Dow Chemical Company and Berkshhe 

•
Ha.thaway Inc., incorporated by refei'ence to Exhibit 10.1 to The Dow Chemical Gompany Cari-ent Report 

on Forra 8-K filed on October 27, 2008. 

I lO(oo) Investraent Agreement, dated as of October 27, 2008, between The Dow Chemical Company and The 
— Kuwait Investinent Authority, incorporated by reference to Exliibit 10.2 to The Dow .Chemical Company 

Current Report on Form 8-K filed on October 27, 2008. , , . , „ 

12.1 Computation of Ratio of Earnings to Fixed Charges. 

I I 14 Code of Ethics for Principal Executive Officer, Principal Financial Officer and Principal Accounting 
'—' Officer, incorporated by reference to Exhibit 14 to The Dow Chemical Company Anriual Report on 

Form 10-K for the year ended December 31, 2003. 

21 Subsidiaries of The Dow Chemical Company. 

23(a) Consent of Independent Registered Public Accounting Firm. 

23(b) Analysis, Research & Planning Corporation's Consent. 

31 (a) Certification Pursuant to Section 302 ofthe Sarbanes-Oxley Act of 2002. 

31(b) Certification Pursuant to Section 302 ofthe Sarbanes-Oxley Act of 2002. 

32(a) Certification Pursuant to Section 906 ofthe Sarbanes-Oxley Act of 2002. 

32(b) Certification Pursuant to Section 906 ofthe Sarbanes-Oxley Act of 2002. 
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The following frademarks or service marks of The Dow Chemical Company and certain affiliated corapanies of Dow appear 
in this report: AFFE^ITY, AIRSTONE, AMBITROL, AMPLIFY, ASPUN, ATT ANE, BETAFOAM, BETAMATE, j | 
BETASEAL, CALIBRE, CANGUARD, CARBITOL, CARBOWAX, CELLOSIZE, CELLOSOLVE, '—' 
CLEAR+STABLE, COMBOTHERM, CONTINUUM, CYCLOTENE, D.E.H., D.E.N., D.E.R., DOW, DOW XLA, 
D O W A N O L , DOWCAL, DOWEX, DOWFAX, DOWFLAKE, DOWFROST, DOWICIDE, DOWLEX, DOWPER, 
DOWTHERM, ECHELON, ELITE, EMERGE, ENFORCER, ENGAGE, ENHANCER, E V O C A R , FILMTEC, 
FLEXOMER, FORTEFIBER, F O R T E G R A , FOUNDATIONS, FROTH-PAK, GREAT STUFF, HYPOL, IMPAXX, 
INSITE, INSPIRE, INSTA-STIK, INTEGRAL, ISONATE, ISOPLAST, LIQUIDOW, LP OXO, MAGNUM, 
MAXICHECK, MAXISTAB, METEOR, METHOCEL, MONOTHANE, NEOCAR, NORDEL, NORKOOL, 
NORMAX, PAPI, PELADOW, PELLETHANE, POLYOX, PQLYPHOBE, PRIMACOR, PROCITE, PULSE, REDI-
LINK, RENUVA, SAFE-TAINER, SARAN, SARANEX, SATINFX, SATlSFiT, SELECTOR, SENTRY, SHAG, SI-
LINK, SILK, SOLTERRA, SPECFLEX, STEVENS ROOFING SYSTEMS, STYROFOAM, STYRON, STYRON A-
TECH, STYRON C-TECH, SYNALOX, TERGITOL, THERMAX, TILE BOND, TRAFFIDECK, TRENCHCOAT, 
TRITON, TUFLIN, TYRIL, TYRIN, LICAR, UCARE, UCARHIDE, UCARSOL, UCON, UNIGARD, UNIPOL, 
UNIPURGE, UNIVAL, VERDISEAL, VERSENE, VERSIFY, VORACOR, VORACTIV, VORALAST, VORALUX, 
VORAMER, VORANATE, VORANOL, VORASTAR, WALOCEL, WALSRODER, WEATHERMATE, XITRACK 

D 
D 
D The following frademarks or service marks of Dow AgroSciences LLC and certain affiliated companies of Dow 

AgroSciences LLC appear in this report: AGROMEN, BRODBECK, CLINCHER, DAIRYLAND, DELEGATE, 
DITHANE, EXZACT, FORTRESS, GARLON, GLYPHOMAX, GRANITE, HERCULEX, KEYSTONE, LAREDO, .—, 
LONTREL, LORSBAN, MILESTONE, MUSTANG, MYCOGEN, NEXERA, PHYTOGEN, PROFUME, RENZE, j 
SENTRICON, SIMPLICITY, STARANE, TELONE, TORDON, TRACER NATURALYTE, TRIUMPH, VIKANE, 
WIDESTRIKE 

The following registered service mark of Araerican Chemistry Council appears in this report: Responsible Care 

The following traderaark of Ann Arbor Technical Services, Inc. appears in this report: GeoMorph j j 
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EXHIBIT 10(a) 

n 
D 

THE DOW CHEMIG^L COMPANY 

:'P3- - ,EXECUTIVES!-.SUPPI}EMENTAL 
•-,. • -.'- 'RETIREMENT-PLAN- • 

Restaited arid Eflective January 1,2009 ^ 

-,- > --• PREAMBLES •-• -- -; 

ESTABLISHMENT OF PLAN • - , : ,.-"^-,-•-,:,,, - .- '" ,.-:s^V.-

On May 14, 1992, The Dow Chemical Company (the "Company") established the Executives' Supplemental Retirement Plan 
as an unfunded program of deferred coimpensationfor executives, which included Part A for -Non-U.S.-ServiceJ Nbri-
Controlled Group Service and/or Non-Covered Controlled Group Service' arid Part'B for a Select Group :,of Management or 
Highly Compensated Employees, Board-members of the Company and'Employees whose,Beriefits are Stat'titoriiy,'Limited. 
On March 1, 1997^ the Gompany amended,and restated;lhe Execiitives' Supplemental Retirement Plan (the,"Plaif'):td 
incorporate the terms of the Enhanced Executives' Siipplemental RetiremeHt Options.'On January 1,2003^ the'Plan was 
amended and restated to include otherbeeefits in addition to those provided under the Key'Employee Inshi-ance Program for 
any. Chief Executive Officers ofthe Company who retum to executive management at the requestof the Board of Directors 
as a non-executive Chairman ofthe BoardfKererniaftfer; '''Returning CEOs"). On March I, 2004,-the. Plan'was airiended to 
include other benefits for former employees of Union :Carbide Coiporation who transferred to the Company after the.merger 
ofthe Company with Union Carbide Corporation and the liability for such benefits was transferred to the Plan, herein after 
referred to as '?Prior UCC Program Participants". Effective April 7, 2004, the Plan was amended to include the; benefit 
provided to the CEO appointed in November, 2004:: Effective, December 3f, 2006, retroactive tb lanuary 1,2005, the Plan 
was amended and restated to comply with Section 409A of the Intemal Revenue Code of 1986, as amended, ("Code") and to 
reformat the Plan document to corabine Parts A and B: Eifective January 1, 2009, the Plan is luither-aihendecl arid restated to 
coraply with the requireraents of Section 409A of the Code and official guidance issited thereunder, and to include provisions 
with respect to eraployees who have accrued benefits urider the -Cadre.Pension Plan to theextent such eraployeCs'("Cadre 
Eraployees") eam Compensation while on assignment io the U:S. The terms ofthe Plan supersede the terms of the Plan in , 
effect prior to the effective date ofthis Plan. For the rales that apply to the distribution of amounts that were eamed and, 
vested (within the meaning of Section 409A of theCode) under the Plan prior to 2005 (and eamings thereon) and afe exempt 
from the requirements of Section 409A of the Code, see Appendix A. , 

PURPOSE 

The Company desires to (a) to provide certain of its executives and a select group of management employees with retirement 
benefits that might otherwise be provided by the Dow Employees' Pension Plan, but for (i) resfrictiori ofthe exclusive benefit 
mle under Code section 401(a), (ii) the inabilhy to grant past service, under the Dow Employees'Pension Plan, to highly 
compensated Employees because of the non-discrimination requirements of Code section 401(a)(4), and/or (ill) the inability 
to credit service to Employees while employed by a controlled group meraber not covered by the Dow Eraployees' Pension 
Plan, and (b) to restore benefits which are reduced under Dow Eraployees' Pension Plan due to the statutory liriiitations 
iraposed by Code sections 401(a)(17) and 415 and which are not otherwise provided by any other plan maintairied by the 
Corapany. 

INTERPRETATION AND GOVERNING LAW 

The Plan is intended to (1) constitute an unfunded program maintained primarily for the purpose of pro vidmg deferred 
compensation for a select group of management or highly compensated Employees consistent with the requirements of 
Sections 201(2), 301(a)(3) and 401(a)(1) of the Employee Retirement Iricome Security Act of 1974, as amended ("ERISA"), 
and (2) comply with Section409A of the Code arid official guidance issued thereunder. Notwithstandirig any other provision 
ofthis Plan, this Plan shall be interpreted, operated and administered in a manner consistent withthese intentions. In the 
event ERISA does not preempt state law, the state law of Michigan applies. 
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EXHIBIT 10(a) 

ARTICLEI 
DEFINITIONS 

1.01 A VERA GE COMPENSA TION for purposes of the Supplemental Retirement Benefit of a Prior UCC Program 
Participant who was in the Union Carbide Compensation Deferral Program on February 6, 2001 and who shall attain 
at least age 50 and have at least 10 years of Eligibility Service, as defined under the Dow Employees' Pension Plan, 
as of or before December 31, 2005, shall equal the highest three year average compensation ("HC3 A") as defmed in 
the Dow Employees' Pension Plan but using Compensation as defined in the Plan, without regard to incentive 
compensation, plus the highest three year average, as defined in the former Union Carbide Corporation Enhanced 
Retirement Income Plan (attached as Exhibit I), of incentive compensation averaged separately. For calendar years 
2004 and 2005, mcentive compensation shall mean Compensation as defined in the Plan without regard to either 
deferred or paid base compensation. This Average Compensation shall be used to calculate benefits as specified 
under Section 3.04. 

1.03 CADRE BENEFITS shafl raean the benefits described in Section 3.06. 

1.04 CADRE EMPLOYEE shafl mean an employee who has been authorized by Dow Europe GmbH to participate in the 
Cadre Pension Plan and who cams compensation while on assignment to the U.S. 

1.05 C///lAG£'OFCOAraO/., for purposes ofthe Plan, shafl be deemed to have occurred on: 

This definhion of "Change of Control" is intended to satisfy the definhion of a "change in the ownership or effective 
confrol of a corporation, or a change in the ownership of a substantial portion ofthe assets of a corporation" as 

• 

n 
D 
D 
D 1.02 BENEFICIARY shall mean that person or persons designated by the Participant to receive a disfribution ofany 

amounts payable under the Plan due to the death ofthe Participant. The beneficiary of a Participant shafl be deemed 
to be such Participant's spouse, if married, unless such spouse agrees m writmg to waive this right, or their domestic <—i 
parmer, if in an approved domestic parmer relationship (as defined in the Dow Employees'Pension Plan) (written j 
waiver does not apply to a domestic partner). If the Participant is not married or in an approved domestic partner 
relationship and fails to designate a Beneficiary, the amounts payable, ifany, under this Plan due to the death ofthe .— 
Participant shall be paid m the following order: (a) to the children ofthe Participant; (b) to the beneficiary ofthe 
Company Paid Life Insurance ofthe Participant; (c) to the beneficiary ofany Company-sponsored life insurance 
policy for which the Company pays afl or part of the premium of the Participant; or (d) to the estate of the 
Participant. ' 

D 
D 
D 
D 
a 

(a) the date that any one person, or more than one person acting as a group, acquires ownership of stock of The 
Dow Chemical Company that, together with stock held by such person or group, consthutes more than 50 
percent ofthe total fair market value or total voting power ofthe stock of The Dow Chemical Company; 

(b) the date that a majority ofthe merabers ofthe Board of Directors of The Dow Chemical Company is replaced 
during any 12-month period by directors whose appointment or election is not endorsed by a raajority ofthe 
directors before the date ofthe appointment or election; 

(c) the date that any one person, or more than one person acting as a group, acquires (or has acquired during the 12-
month period ending on the date ofthe most recent acquisition by such person Or persons) ownership of stock 
of The Dow Chemical Company possessing 30 percent or more ofthe total voting power ofthe stock of The 
Dow Cheraical Company; or ' , . 

(d) the date that any one person, or more than one person acting as a group, acquires (or has acquired durmg the 12-
month period ending on the date ofthe most recent acquisition by such person or persons) assets from The Dow 
Chemical Company that have a total gross fair market value equal to or more than 40 percent ofthe total gross 
fair market value of all ofthe assets of The Dow Chemical Company immediately before such acquisition or I 
acquishions, provided that the following asset transfers shall not resuh in a Change of Control: (i) a transfer of 
assets to a stockJiolder of The Dow Chemical Company in exchange for or with respect to hs stock, (ii) a 
transfer to a corporation, 50 percent or more ofthe total value or voting power of which is owned directly or f 
mdirectly, by The Dow Chemical Company, (iii) a transfer to a person, or more than one person acting as a — 
group, that owns 50 percent or more ofthe stock of The Dow Chemical Company, or (iv) a transfer to an entity, 
at least 50 percent ofthe total value or voting power of which is owned, directly or indirectly, by a person j j 
described in clause (iii). '—' 

140 

D 
n 



D 
D 

EXHIBIT 10(a) 

• 
D 
D 
n 
D 
n 
• 
D 
D 
n 
D 

D 

D 
D 

defined under Code section 409 A and any official'guidarice issued thereunder, and no corporate event shall fae 
considered a Change of Confrol unless it meets such reqmrements. 

/. 06 COMPANY shall mean The Dow Chemical Company and ariy other entity authorized to participate m the Plan by 
the Corporate Vice President of Human Resources of the Company or her/his delegate. 

1.07 COMP^ky^TYOA shafl mean the sum of 

(a) compensation as defined under the Dow Employees' Pension Plan without regard to Code limitations; and 
(b) deferred corapensation to The Dow Chemical Company Elective Deferral Plan. 

/. 08 DEPP COMPONENT shall mean benefits accraed under the provisions contained in the Dow Employees' Pension 
Planapplicableto the DEPP compo.nenf of such Plari.- ' • 

1.09 DEPP COMPONENT SUPPLEMENTAL RETIXEMENT BENEFITS shMmemtUe'heiiQmiixm -
Participants and Prior UCC Program Participants ia accordance with Section 3.04 of the Plan thatiwouid have been 
provided under the I)EPP Component of the Dow Employees^ Pension Plan but ;for the'stafutory fl 
sections 415 and 401(a)(17) and based upon the alternative definitibris of Gompferisation and'Average 
Compensation, as applicable, provided in this'Plan. • 

1.10 EMPLOYEE shafl mean someone who is emplpyed by the Company to perform personal services in an cmployer-
employee relationship who receives compensation from the Coinpiany, other than a.retifement beriefit, severance 
pay, retainer, or fee under contfact. -';-: • ' 

1.11 KEY EMPLOYEE means a Participant who has a job level of 820 poiiits or higher as of his .Separation from 
Service. ' - '' 

1.12 PARTICIPANT shall mean: 

(a) an Employee who is entitled to a Restricted fiehefit under this Plan as determined by the Corporate Vice 
President of Human Resources of the Company or her/his delegate; 

(b) an Employee who is a Board member who is an officer or Employee ofthe Company and \vho may relinquish 
line responsibility; 

(c) an Employee whose benefits under the Dow Employees' Pension Plan are limitedby the Code or ERISA; 
(d) an Employee who is part of a select group of management or highly coriipen'safed Employees, as determined by 

the Corporate Vice President of Human Resources ofthe Company or her/his delegate, who receives forins of 
compensation that do not constitute compensation as defined inthe Dow Employees' Pension Plan; 

(e) a Prior UCC Progi-am Participianf; or 
(f) a Cadre Employee. 

1.13 PLAN YEAR shall mean the twelve (12) raonth period beginning January I and ending Deceraber 31. 

1.14 PPA COMPONENT shalVmeah benefits accrued under the provisions contained in the Dow Employees' Pension 
Plan applicable to the Personal P'erisiori Account or PPA component of such plan: 

L15 PPA COMPONENT SUPPLEMENTAL RETIREMENT BENEFITS shall mean the benefits accrued by 
Participants in accordance with Section 3.05 ofthe Plan that would have been provided under the PPA Component 
ofthe Dow Employees' Pension Plan but for the statutory limitations in Code sections 415 and 401(a)(17) and based 
upon the alternative definhion of Compensation, as applicable, provided in this Plan. 

1.16 /?£'5™/Cr£'Z)B£'/V£'F/r shafl mean the benefits described in Part A of Article III. 

/ . / 7 SEPARATION FROM SERVICE or SEPARATES FROM SERVICE shall mean a "separation from service" 
within the raeaning of Section 409A of the Code, except that in applying Section 1563(a)(1), (2), arid (3) of the Code 
for purposes of deterraining a controlled group of corporations under Section 414(b) and (c) ofthe Code, and in 
applying Treasury Regulation section 1.414(c)-2 for purposes of determining trades or businesses that are under 
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common confrol under Section 414(c) ofthe Code, the language "at least 45 percent" is used instead of "at least 80 
percent" each place it appears. -

Additional definitions appear m the Preamble ofthe Plan. 

ARTICLE II 
PARTICIPATION 

2.01 ELIGIBILITY AND PARTICIPA TION 

(a) Each Employee who is participating in Dow Employees' Pension Plan and is specifically named by the 
Corporate Vice President of Human Resources of the Company or her/his delegate shall be eligible to 
participate m the Plan. 

(c) Each Employee who is determined by the Corporate Vice President of Human Resources ofthe Corapany 
to be enthled to a Restricted Benefit shall be eligible to participate under this Plan. 

(d) Each Cadre Employee who has been authorized by Dow Europe GmbH to participate in the Company's 
Cadre Pension Plan shall be_ eligible to participate in the Plan while such eraployee is on assignraent to the 
U.S. 

Each Employee shall fumish such information and perform such acts as the Company may require in order to 
maintain such eligibility. 

2.02 MEANING OF PARTICIPATION 

A Participant in the Plan shall be entitled to receive a Restricted Benefit, a DEPP Component Supplemental 
Retireraent Benefit, a PPA Component Suppleraental Retirement Benefit, and/or a Cadre Benefit, as applicable. 

2.03 TERMINATION OF PARTICIPATION 

ARTICLE III 
RESTRICTED BENEFITS AND SUPPLEMENTAL RETIREMENT BENEFITS 

PART A -RESTRICTED BENEFITS 

3.01 CALCULA TION OF RESTRICTED BENEFITS 

n 

D 
D 

(b) Each Employee whols a member of a select group of manageraent or a highly compensated Eraployee, •—, 
Board raember ofthe Company and/or whose benefits are stamtorily limited shall be eligible to participate | ) 
in the Plan. Each former employee of Union Carbide Corporation who transferred to the Company after 
the merger ofthe Company with Union Carbide Corporation who was in the Union Carbide Corapensation ,., 
Deferral Program on February 6, 2001 and who shall attain at least age,50 and have at least 10 years of 
Eligibflity Service, as defmed under the Dow Employees' Pension Plan, as of or before December 31, 2005 
shafl also be a Participant in the Plan ("Prior UCC Prograin Participants"). - . 

• 
n 
D 
n 
D 
rn 

An otherwise eligible Employee shall cease to actively participate inthe Plan upon the earlier Of the Participant's .—, 
Separation from Service, death, or receipt of writteri notification that he or she is no longer eligible to participate in 
the Plan. Thereafter, participation shall continue only for the purposes of receiving a distribution of those benefits 
accrued and vested as ofthe date the Participant ceased to actively participate in the Plan. n 

D 
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(a) The amount of retirement benefits payable under the Dow Employees' Pension Plan to Participants who 
transfer frora (i) a Dow foreign entity to a Dow U.S. entity covered by the Dow Employees' Pension Plan, 
(ii) a confrolled group entity that does not participate in the Dow Employees' Pensiori Plan, or (iii) a non-
controlled group entity or non-affiliated company (collectively, a''Prior Cornpany''), may not mciude : 
compensation and service whh the Prior Corapany. The intent ofthis'Section is'tb erisure thdt'Partic.ipants, 
as named by the Corporate Vice President of Human Resources or her/his delegate (the "VP"), receive (I) 
eligibility and vesting service under the Dow Eiriployees' Pension Plan for such semce w'lth a Prior 
Company, as determined by the VP, and/or (if) a pension benefit based on their aggregate service (and 
compensation) rendered to Dow and the Prior Compariy, as determined by the VP (the "Approved 
Service"), but that benefits attributable tp such Approved Service riot resiilf'in a.duphcatibn of benefits. 
However, Restticted Benefits attributable to such Approved Service shall be redi|cedby,the,value of,any . 
benefit payable under the Dow:Employees' Pension Plan or any'other tax-qualified retirement 'savings 
vehicle sponsored by a member ofthe Dow co:nfrolled group, atfributable f o such Apprpyed Service. For 
puiposes of calculating the Participant's' Restricted Benefits,' the amount of retheriienf beriefife payable 
under the Dow Employees' Pension Plair to Participants with Approved Service shall be calculated as 
provided io Section 3.01(a)(i),(ii) or (isi), as applicable to the Participaot. ' ' ' , .: 

(i) No Proration Method. Under this method, the Resfricted Benefits shall he determined by counting 
the Approved'Service as eM,gibilit}''arid vesting service under the Dow Emptoyees' Pensio-n Plan. 

(ii) Equivalent Benefi'ts Method." Under this method, the Resfricted Benefits' shall be determined by 
using the entire Approved Service as c.redited,'sefvice, and such benefit shaii be reduced by the 
accrued benefit under the plan maintained by the Prior Company, as deferinined iiiider (iv^ below. 

(iii) Proration Method: Under this method, the Reshicted Benefits shall be determined under the 
proration rules'set forth iif the Global Pension Relocation Policy (the "Policy"), and in accordance 
with section 3.01(a)(iv) below. 

(iv) The Employee's accrued benefit under the plan maintained by fhe Prior Compai-iy shal.I be 
determined under the termsandprovisions of such plan as of the date ofthe Eiriployee's fransfer to 
this Plan. To the exterit sucH plan provides a fixed value based on compensation and service (or 
other factors) earned prior to participation in the Plan, the .value shall be fixed and determinable, as 
ofthe date of transfer. :To the extent such plan provides an accriied benefit that is not reasonably : 
ascertainable as df the'date of transfer, such benefit shall be determined based on objectively 
determinable factors set forth under such plan as ofthe date'pf fransfer (e.g., conversion rate, age 
or service, interest rates, actuarial assumptions), and shall not be subject to the discretion of any 
Employee, Company, or Prior Company. 

(b) The amount of retirement benefits payable under the Dow Employees' Pension Plan to Participants who 
transfer to (i) a Dow foreign entity not covered by the Dow Employees' Pension Plan, (ii) a controlled 
group entity that does not participate in the Dow Employees' Pension Plan, or (iii) a non-controlled group 
entity or non-affiliated company (collectively, a "Nonparticipating Company"), maynot incltide ,. , 
compensation and service whh the Nonparticipating Company. The intent of this Sectiori Is fo erisure that 
Participants, as named by the,VP receive (I) eligibility and vesting service under the'Dow..Employees' -
Pension Plan for such service with a Nonparticipating Company, as determmed by the V P , and/or (II) a 
pension benefit based on their aggregate service (and compensation) rendered to Dow.and the 
Nonparticipating Corapariy,' as deterrained by the VP (the "Approved Service"), but that benefits 
attributable to such Approved Service not result in a duplication of benefits. Any such Restricted Benefits 
shall be deterrained urider the proration rules set forth in the Poflcy, arid in accordance with the rules in 
Section 3;01(a)(iv), and shafl be reduced by any benefit payable under the Dow Eraployees' Perision Plan or 
any other tax-qualified retirement savings vehicle sponsored by a member of the Dow controlled group, 
atfributable to such Approved Service. 

D 
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3.02 VESTING OF RESTRICTED BENEFITS 

A Participant's vested interest in his or her Restricted Benefit calculated under Section 3.01 (ie., vesting 
percentage) shall be determined in accordance with the applicable vesting schedule in the Prior Plan as in 
effect when the Participant transferred from that plan. Such vested interest shall be determined by 
aggregating service eamed under the Prior Plan and the Dow Employees' Pension Plan. 

3.03 ADDITIONAL RESTRICTED BENEFITS TO RETURNING CEO 

The amount ofthe addhional Restricted Benefit for Returning CEO is (a) minus (b) calculated as follows: 

(a) The amount of benefit calculated under the terms ofthe frozen Key Employee Insurance Program, modified as 
follows: 

(i) the highest three years of Compensation shall be used, whether or not consecutive; and 

(c) Forthispurpose, the value ofthe Dow Employees'Pension Plan benefit shafl be deterrained under the 
terms of such plan (as modified by 3.01 (a) above) as in effect on the earlier of Separation from Service or ' 
death. 

D 
n 
D 
D 
D 
n 

(ii) provided that the Retuming CEO does not leave the poshions of President and CEO without the prior 
concurrence of the Company's Board of Directors, before December 31, 2004, Compensation for the 
years 2003 and 2004 shall be defined as follows: 

(A) 2003: (a) the total base salary paid in 2003 as posted in Dow's Global Human Resources 
Information System; plus (b) the percentage established as of March 1 for the Executive j 
Performance Plan target performance award multiplied by the base salary paid in 2003 as — 
described in subsection 3.03(a)(i)(B)(l)(a); and 

D 
D 
D 
D 
D 

PAR T B ~ SUPPLEMENTAL RETIREMENT BENEFITS 

3.04 DEPP COMPONENT SUPPLEMENTAL RETIREMENT BENEFITS Q ] 

The araount of DEPP Coraponent Suppleraental Retireraent Benefits payable to a Participant equals the benefit 
which would fae payable to or on behalf ofthe Participant under the DEPP Cornponent pf the Dow Employees' 
Pension Plan if Cornpensation as defined in Section 1.07 were substhuted for compensation as defined in the Dow 
Employees' Pension Plan and the provisions ofthe Dow Employees' Pension Plan providing forthe limhation of 
benefits in accordance whh Code sections 415 and 401(a)(l'7) were inapplicable, less the benefit actually payable to j 
or on behalf of the Participant under the Dow Employees' Pension Plan. '—' 
The araount of Supplemental Retirement Benefits payable to a Prior UCC Program Participant who was in the I 
Union Carbide Compensation Deferral Program on February 6, 2001 and who shall attain at least age 50 and have at !— 

(B) 2004: (a) the total base salary paid frora January 1, 2004 to October 31, 2004 as posted in 
Dow's Global Huraan Resources Inforraation System; plus (b) the percentage established as of 
March 1 for the Executive Performance Plan target perforraance award rauhiplied by the base 
salary paid the month of October, 2004 multiplied by 10; plus (c) the deceleration base salary 
for November 1 to December 31, 2004 as posted in Dow's Global Human Resources 
Information Systera; 

MINUS 

(b) The ainount of benefit calculated under the terms of the frozen Key Employee Insurance Program without 
modification. 
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D 
D 
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a 
D 
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least 10 years of Eligibility Service, as defined tinder the Dow Employees' Pension Plan, as of or before December 
3 i, 2005, equals the greater of the beriefit calcUlated'urider the above paragraph or the benefit calculated as of 
December 31, 2005 which would be payable to or on behalf of the Participant under the Dow Employees' Pension 
Planif Average Compensation as defined, in Section 1.01 ofthePlan were substituted for compensation ;as defined 
in the Dow Employees' Pension Plan urider the formula of Section 4.1(b)(iii) br Section- 4.5(b)(i,ii) ofthe Union 
Carbide Employees' Pension'Plari-, as applicable,- and:the'provisioris of-the Dow Employees' Perision Plan providing 
for the limitation of benefits in accordance with Section 415 and 401 (a)( 17) ofthe Code were inapplicable, less the 
benefit actually payable to dr on behalf of the Participarit under in the Dow Employees' Pension Plan. 

' A Participants vested interest in his or her DEPP Component Supplemental Retireraent Benefit calculated under this 
Section 3.04 (i.e.,-vestirigpercentage)'shall b'e-deteiinmed in accordance with the applicable vesting schedule in the 
Dow Employees'Pensiori Plan. ' :- ' . ' , ' ' ' ' : 

3.05 PPA COMPONENT SUPPLEMENTAL-RETmEMENT BENEFITS : ' - " " ^ ' 3 , 

The amount of PPA Component Supplemehtaf Retirement Benefits payableto a Participaiit equals the bemefit which 
woiild be payable to or on behalf of the'Participant linder the PPA''Cdmponent;of the'Dow .Employees' Pension Plan 
if Compensation-as defined hi Section L07 were substituted, for compeiisation ,as deiriedinthe Dow Employees' 
Pension Plan and the provisions of the Dow Employees' Pension Plan providmg^fof the limitation of benefits in 
accordance -with Code sections-415 arid 401(a)(l 7) were inapplicable, ''less'the'bene:fit actually payable to or on 
behalf of the Participant under the Dow Employees'Pension Plan. 

A Participant's vested interest in his or ber PPA Component Suppleinental Retireinent-Benefit calculated under this 
Section 3.05 {i.e., vesting percentage) shall be determined in accordance with the applicable vesting schedule in -
Dow Employees" Pension Plan. ' 

PART C - CADRE EMPLOYEE BENEFITS 

3.06 CADRE BENEFITS 

A Cadre Employee on assignment to .the U.S:-will receive the same defmed benefit accraal schedule with respect to , 
his or her service in the U.S. as would haye'-applied under the Cadre Pension Plan if such individual had continued 
working outside ofthe U.S (including death arid'disability benefits). This'Cadre ,Benefit shall be determined in 
accordance with Section 3.4 ofthe Cadre Pensiori Plari, based solely on the U.S. credhed service, highest 
consecutive three-year average compensation, and U.S. annual accrual rate; provided,, ho we ver, that the amount 
payable- under this Plan shall also include any pay "roi l-up on the Cadre Pensiori Plan benefit if such benefit is 
determined using U.S: sourCed compensation. ; , , : , . • . 

PART D - E S R P BENEFITS 

3.07 ESRPBENEFIT CALCULATIONS 

For any Participant, the ESRP benefit under this Plan shall be the sum ofthe value of (i) supplemental retirement 
benefits under Section 3.04 or 3.05, (ii) Cadre Employee benefits urider Section 3.06, (iii) returning CEO benefits 
under Section 3.03, and (iv) Restricted Benefits under Section 3.01, as applicable. For this purpose, actuarial 
equivalence under this Plan shall be determined using the applicable actuarial factors contained in the Dow 
Employees'Pension Plan as of the determination date. 

ARTICLE IV 
DISTRIBUTION OF RESTRICTED BENEFITS AND SUPPLEMENTAL RETIREMENT BENEFITS 

4.01 PAYMENT OF RESTRICTED BENEFITS, DEPP COMPONENT AND PPA COMPONENT 
SUPPLEMENTAL RETIREMENT BENEFITS 

(a) Form of Payment 

D 
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(i) Restricted Benefits, DEPP Component Supplemental Retirement Benefits, and Cadre [ } 
Benefits — ' 

n 

The optional forms of payment are: 

(A) Single life annuity 

(B) 50%joint and survivor annuity 

(C) 100%joint and survivor annuity 

(D) For the Restricted Benefits and/or DEPP Component Supplemental Retirement Benefits, 
to the extent the Participant is eligible to elect h, any ofthe three options described above 
- single life annuity, 50% joint and survivor annuity, or 100% joint and survivor annuity 
- with a Guaranteed Payout Option. 

(ii) PPA Component Supplemental Retirement Benefits 

D 

Subject to the special rales provided in this Section 4.01, a Participanfs vested Restricted Benefits, 
vested DEPP Coraponent Suppleraental Retireraent Benefits, and/or vested Cadre Benefits 
accrued under the Plan shall be payable in one ofthe actuarially equivalent life annuities described 
below. In the event the Participant does not select a form of payment, the following default 
provisions will apply. If a Participant is married or has a domestic partner (as defmed in the Dow 
Employees' Pension Plan) when the Participant Separates frora Service, then the Participant's 
vested Restricted Benefits, vested DEPP Component Supplemental Rethement Benefits, and/or 
vested Cadre Benefits shall be paid in the form of a 100 % joint and survivor annuity. If a 
Participant does not have a spouse or domestic partner when the Participant Separates from 
Service, then the Participant's vested Restricted Benefit, vested DEPP Component Supplemental i— 
Retireraent Benefits, and/or vested Cadre Benefits shall be paid in the form of a single life | 
annuity. A Participant may elect an optional form of payraent from the list of actuarially 
equivalent life aimuities (within the meaning of Treas. Reg. section 1.409A-2(b)(2)(ii)) described ,—, 
below. The election of an optional form of payment by the Participant shafl be made without 
regard to the timing or form of payment elected by the Participant under the Dow Employees' 
Pension Plan and must occur prior to the month in which benefit payments under the Plan are 
scheduled to comraence. D 

D 
• 
D 

D 

The Guaranteed Payout Option is an additional option elected in conjunction with one of 
the life annuhies otherwise available as a forra of distribution under the Plan, "the 
Guaranteed Payout Option provides reduced benefits that are payable monthly during the 
Participant's and surviving annuitant's lifetime(s), with any remaining guaranteed payout 
amount paid in the form of a smgle lump sura payraent in the first month following the 
death ofthe last annuitant. Unless a Participant has (i) accrued less than 10 years of 
Eligibility or Vesting Service (as determined under the Dow Employees' Pension Plan) .—. 
and (ii) is considered Totally Disabled as defined under the Doŵ  Employees' Pension 
Plan, a Participant may elect the Guaranteed Payout Option. 

The araount ofthe guaranteed payout shall equal the excess, ifany, of (1) the-Participant's I 
account balance from a vested Restricted Benefit or a vested DEPP Component 
Supplemental Retirement Benefit determined on the date the Participant Separates from 
Service over (ii) the sum of all raonthly benefits payraents made before the date of death ] 
ofthe last annuitant to die. The Guaranteed Payout araount shall be paid to the — ' 
Participant's remaining Beneficiary as determined in Section 1.02. 
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A Participant's vested PPA Cdriiponerit'Supplemenfal Rethement Benefits payable under the Plan 
shall be paid m the form of a single lump srimpaiyrrient follpwing the Participant's Separation from 
Service. Payment of the PPA" Component'Suppleniental RetirementBeriefit shafl be made without 
regard to the timing orfonri of payriierit elected by the Participant under the:Dow Employees' 
PensionPlan. , . : , - ; , ' ' ! . - - ; : . ; : - - ' • ' ' • ' • ' . ' : - , • • • . • - ; ; 

D 
n 

D 
0 
D 
• 

a 
D 

D 
n 

(iii) Small Benefits 

Notwithstanding the pro-visions in this Section 4.01, if the present'value of the sum of a 
- • ' •= " ^ Participanfs vested'Restricted-Benefits,'vesfed DEPP Component Supplemental Retirement 

' BenefitSj'arid/or-vestedCadre-Benefitsmider thisPlanasb'fthe'date-the Participant Separates from 
Service, is equal to or less than twenty five thousand dollars ($25,000), such^benefits will mstead , 
be paid as a .single lump surii payment at the time prbvided in Sectiori 4:0-l(b)(iii). .,:-.-•.'--• -

('b) ------ Date of-"Payro-eist •• ' ' " - " : , ' , - . -,',,',*:'"' , '', 

•(i)- Restrkted\Befflefits^'--DEPP''C.o'Hipo-i!ient SupplementaTEeti -
Benefits " '- -•;- ' '*"'' "'"•'.•'' • 

Subject to the delay forivey Employees, vested'Restricted-Benefits, vested D-EPP Component 
Supplemental Retirement Benefits, and vested Cadre Benefits accrued, undecthe Plan shall be 

; payablecoimnenciog ill t-be\first month following ti?e Paiticiparifs Sepafatib 

(li) ' , PPA Component Soppleisental Retireaient Benefits -

A Participant's vested PPA GompoHent Supplenieetai Re'ti.rement Benefits accrued under the Plan 
shall be payable in the seventfi month following the ParticipaQt's Separation fi-om Service. 

(iii) Small .BeHefffa , -

Subject to the delay, for "Key'Emp-lbyees, a ,Participant's' vested -Restricted .Benefits, vested DEPP 
Component Supplemeotal'Retireme-ot Benefits, and/or ve;sted Cadre Benefits that satisfy the. 
description of small-benefits in Sectio-n 4.0i-(,a)(iii) .shall be paid as a single hirap^sum in the third , 
month following the Participant's Separation -from Service, . < -

(iv) , Delay for Key "Em"pMyeeV' "' ' 

Notwithstanding the tbregoing, in the event the Participant is a. Key Employee upon the ,' 
Participant's Separation from. Service, any distribution of benefits'under-the Plan shall bedelayed 

'• uritifthe'seventh mbnthfollbwirig the date of the Participanfs Separatfori .from ServicbX^ 
earlier, the date of the Participanfs death). Amounts otherwise payable tPthePaiticipanf during 
such period of delay shafl be accumulated and paid in the seventh month following the 
Participant's Separation'frbm Service, along with interest on the delayed payments:': 

(v) Change of Control 

Notwithstanding the foregoing, in the event of a Change of Control, a Participant's vested 
Resfricted Benefits, vested DEPP Component Supplemental Retirement Benefits^ vested PPA 
Component Suppleraental Retireraent Benefits, and/or vested Cadre Benefits accrued under this 
Plan shall become payable immediately and shall be paid as a single lump sum payment within 
ninety (90) days of the Change of Control, provided that the Participant shafl not be able to 
designate the tax year in which such lump sum payment will occur. 

(c) Benefit Paymerits upon Death" 
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(i) Death Prior to Commencement of Benefit Payments. In the event of a Participant's death before the 
month in which benefit payments commence under Section 4.01 (b), death benefits equal to the Participant's j 
vested Restricted Benefits, vested DEPP Component Supplemental Retirement Benefits, vested PPA — 
Component Supplemental Retirement Benefits, and/or vested Cadre Benefits, as applicable, shall be paid in 
the first month following the month in which the Participant dies. The death benefit shafl be payable in a { j 
Inmn sum tn the Particinant's; Renfifiriarv I ' lump sum to the Participanfs Beneficiary. 

(ii) Death after Commencement of Benefit Payments. In the event of a Participant's death after 
benefit payraents have commenced under Section 4.01 (b), the death benefit, if any, payable 
hereunder shall be paid in accordance with the applicable form of payment specified in Section 
4.01(a) and any optional form of payment elected by the Participant (if applicable). 

(d) Benefit Payments upon Inclusion in Income 

If a Participant's vested Restricted Benefits, vested DEPP Component Supplemental Rethement Benefits, 
vested PPA Component Supplemental Retirement Benefits, and/or vested Cadre Benefits under this Plan 
are includible in mcome pursuant to Code section 409A, such benefits shall be distributed immediately to 
the Participant. 

(e) Permitted Delays in Distribution 

Notwithstanding the foregoing, any payment to a Participant under the Plan shall be delayed upon the , 
Coraraittee's reasonable anticipation of one or more ofthe following events: 

(i) The Company's deduction with respect to such payment would be eliminated by application of 
Code section I62(m); or 

(ii) The making ofthe payment would violate Federal securities laws or other applicable law; 

provided, that any payment delayed pursuant to this Section 4.01 shall be paid in accordance with Code 
section 409A and_any official guidance issued thereunder. 

ARTICLE V 
FINANCING OF BENEFITS 

5.02 GENERAL CREDITOR 

D 
D 
D 

D 

D 
D 

5.01 FINANCING OF BENEFITS 
- - — • 

The entire cost of providing benefits under the Plan shall be paid by the Company out: of its current operating | 
budget, and the Corapany shall not be required under any circurastances to fund its obligations under the Plan. 
Notwithstanding the foregoing, the Company may, at hs sole option, informally fimd its obligations under the Plan |—, 
in whole or in part by the creation of book reserves, the establishment of a grantor trusty the purchase of insiirance | 
and other assets, or by other means. In no event shall any Participant or Beneficiary have any incidents of 
ownership to any such insurance confracts or other assets. In addition, no Participant or Beneficiary shallbe named 
a beneficiary under any such insurance contract. If the Company informally funds the Plan, in whole or in part, the 
manner of such informal funding and the continuance or discontinuance of such informal funding shall be the sole 
decision ofthe Corapany. n 
The Participant, and/or Beneficiary, shall be regarded as an unsecured general creditor of the Company with respect j j 
to any rights derived by the Participant, and/or Beneficiary, from the existence ofthis Plan. Title to and beneficial '—' 
ownership ofany Company assets (hicluding any assets that may be held in trust) which may be used to satisfy the 
Company's obligation for payraent of Restricted Benefits and Supplemental Retirement Benefits shall remain solely 
the property ofthe Company. 
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5.03 LIABILITY OF THE COMPANY 

Nothing in this Plan shall constitute the crea,tion of a frust or other fiduciary relationship between the Corapany, hs 
agents, representatives or other Employees deaflng whh the Plan and the Participant, Beneficiary or ariy other 
person. The obligations ofthe Company under the Plan shall be an unfirnded and unsecured promise tp pay. 

5.04 ASSIGNMENT ;' , , , V . C ; 

No interest of any person in, or right to receive a distribution under, the Plan shall be subject in.anytrianner to sale, 
fransfer, assignment, pledge, attachment^'gaifiishmenf, or other alienation or encumbrance of any kind;,nor may such 
mterest or right to receive a disttibution be taken, either voluntmly or involuntarily for the satisfaction.of the debts , 
of or other obligations or claims against, such person. The obligations and rights ofthe Company tuider this Plan"^. 
may be encumbered m the event of the Company's insolvency. 

A S T I C L E V I 3 ' - ' 3 ' ' ' •'-'"- - • ' - ' • • - -

M I S C E L L A N E O U S 

6.01 'PLAN-IS BINDLNG - ' " -'':'-':'3--p" '• ^ -̂ -

This Plan shall be binding upon and'inure to the benefit ofthe Company, participating Employees and their 
respective successors, assigns, heire, personal representatives, executors, admiiiisirators, BeBeficiaries, and legatees. 

6.02 ENTIRE PLAN 

This document constitutes the entire Plan and rso representations or other actions by a Company Employee or 
represeiitative may modilyf fhe riglits and obligations set forth inthe'Plan. 

6.03 NO GUAHiNTEE OF .E3iPLO¥.M:ENT "' "'" ' 

' '-: - '-NotMng in this Plan shall be construed as'an employment contract or as a guarantee of employment for any period 
- • - oftime.'- ' • ' . , - ', : ' -

6.04-" -'GOVERNINGLAW '''-' . , ' ' J ^ - , ; 

, In the event that ERISA does not pree'inpf state law, the state law of Michigan applies. 

6.05 TERMINATION 

The Company reserves the right tb terminate the'Plan corapletely subject to the condhions set forth below. Such 
termination shall have prospective appflcation only arid shall not reduce or impair a Participant's right tO benefits 
accrued and vested under the Plan as of the date of termination. Each Participarit shall receive written note ofthe 
termination ofthe Plan describing thehction taken in detail. Anv plan terraination made pursuant to this Section 
6.05 shafl be performed in a manner consistent with the requireraents of Code section 409A and any regulations or 
other applicable guidance issued thereunder. •" 

Except as provided iri the next sentence, no amendment or termination ofthe P|an shall adversely affect the rights of 
any Participant to any araounts accrued and vested under this Plan as of the effective date of such amendment or 
termination. Upon termination ofthe Plan, distributions under this P|an shall be made to Participants and : 
beneficiaries m the maimer and at the time described in Article IV, unless the Company determines in its sole 
discretion that all such amounts shall be distributed upon tennination in accordance with the requirements under 
Code section 409A. Upon terraination ofthe Plan, no further benefit accraals under Article'III shall be permitted. 
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6.06 WITHHOLDING TAXES 

The Company shall have the right to withhold taxes from any payments made pursuant to the Plan, or make such 
other provisions as h deems necessary or appropriate to satisfy hs obligations to withhold federal, state, local or 
foreign income or other taxes incurred by reason of payments pursuant to the Plan. In lieu thereof the: Company 
shall have the right, to the extent permitted by Code section 409A and other provisions of law, to withhold the 
amount of such taxes from any other sums due or to become due from the Company to the Participant or any 
Beneficiary upon such terms and condhions as the Company may prescribe. The Company may also accelerate and 
pay a portion of a Participant's benefits in a lump sum equal to the Federal Insurance Confributions Act ("FICA") tax 
imposed and the income tax withholding related to such FICA amounts. 

6.07 OVERPAYMENTS 

Ifany overpayment of benefits is made under this Plan, the araount ofthe overpayment must be reftmded. 

6.08 PLAN DOCUMENT CONTROLS 

Notwithstanding the provisions of any agreement that was entered into with a Participant on or before December 31, 
2008, the terms of Article III shall control the accraal of any benefits under this Plan and the terras of Article IV 
shall conttol the payment of any benefits under this Plan. The terms of Articles III and IV shall supersede the 
applicable terms ofany such agreements that purported to control the accraal and payment of nonqualified deferred 
compensation benefits under this Plan. 

ARTICLE VII 
PLAN ADMINISTRATION 

7.01 ADMINISTRATION AND AMENDMENT 

This Plan is administered by the Corporate Vice President of Human Resources ofthe Company or her/his delegate. 
The Corporate Vice President of Human Resources ofthe Company or her/his delegate is authorized to construe and 
interpret all Plan provisions, to adopt rules conceming the implementation of Plan provisions, and to raake any 
determinations necessary or appropriate hereunder which shall be binding and conclusive on all parties. However, 
any discretionary actions regarding Section 16 Employees, as defined by the Securities Exchange Act of 1934 and 
determined by the Corapany, are reserved for the Compensation Comraittee ofthe Board of Directors ofthe 
Company. 

The Compensation Committee ofthe Board of Directors ofthe Company is authorized to amend the Plan. Any 
amendment shall have prospective application only and shall not reduce or impair a Participant's right to benefits 
accrued and vested under ofthe Plan as ofthe date such araendraent is made. Each Participant shall receive written 
notice ofthe amendment or termination ofthe Plan describing the action taken in detail. 

7.02 CLAIMS SUBMISSION AND REVIEW PROCEDURE 

(a) Designee for Benefits Claims 

If a Participant or Beneficiary ("claimant") raakes a written request alleging a right to receive payments 
under this Plan or alleging a right to receive an adjustment in benefits being paid under this Plan, such 
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Notwithstanding the foregoing, no amendment of the Plan shall apply to amounts that were earned and vested 
(within the meaning of Code section 409A and regulations thereunder) under the Plan prior to 2005, unless the 
amendment specifically provides that it applies to such amounts. The purpose of this restriction is to prevent a Plan 
amendment from resulting in an inadvertent "material modification" to amounts that are "grandfathered" and exempt 
from the requireraents of Code section 409A. 

D 
D 
D 



EXHIBIT 10(a) 

D 

n 

• 

D 

n 
D 
D 
n 

D 
D 

actions shall be freated as a claim for benefits. Benefits under this Plan shall be payable only if the 
Corporate Vice President of Human Resources ofthe Company of her/his delegate (the "Designee") or the 
Compensation Committee of the Board of Dhectors ofthe Company (the "Admmisfrator"), as the case may 
be, determines, in its sole discretiori, that a claimant is entitled to thein.'-

(b) Initial Claim for Benefits 

All inhial claims for benefits under this Plan shall be sent tothe Designee. If the Desigribe determines that 
any individual who has claimed a right to receive benefits, or different beriefits; Urider this Plan is not 
entitled to receive all or any part of the benefits 'claimed, the Designee shall irifbmi the claimant in wrhmg 
of such determmation and the reasons therefor in terms calculated to be understood by the claimant. The 
notice shall be sent witliin 90 day ŝ of receipt ofthe claim imless the Designee deteimines that additional 
time, not exceeding 90. additional days, is needed and so notifies the claimant in writing before the 
expiration ofthe initial 90 day period. Any written notice of extension for review shafl inclade the 
circumstances requiring extension and date by which a decision is expected to be rendered. A written 
notice of denial of benefits shall (1) state specific reasons: for the denial, (2) make specific referenceto the 
pertinent Plan provisions on.which the denial is based, (3) describe any additional riiaterial or information 
that is necessary to support the claimant's claim and an explanation of .v«hy such material or information is 
necessary, and (4) mciude a statement tbat the claimant is entitled to receive, upon request aod free of 
charge, reasonable access to, and copies of all documents, records or other inforraation relevant (as defined 
by Department of Labor Regulation Section 2560.503-l(m)) to the claim,.- .Such notice shall, in addition, 
inform the claimant ofthe procedure, that the claimant should follow to take advantage ofthe review 
procedures set forth below in the. event the claimant deshes to contest the denial ofthe claim., iriciuding the 

- right to bring a civil action under Section 502(a) of ERISA following exhaustion of review procedures set 
forth herein. 

(c) Appeal of Denied Claims 

The claimant raay within 60 days,̂ after notice ofthe denial submit, in writing, to the Administrator a notice 
that the claimant contests the denial of his or her claiiri and desires a further review by the Administrator. 
During the review process, the claimant has the right to submh written comments, documents, records and 
other inforraation relating to the claim for benefits, which the Adminisfrator shall consider without regard 
to whether the items were considered upon the initial review. The Administrator shall within 60 days 
thereafter review the claim and authorize the claimant to, upon request and free of charge, have reasonable 
access to, and copies ofall documents, records or other information relevant (as defined by Department of 
Labor Regulation Section 2560.503-l(m)) to the claim. The Administrator will render a final decision on 
behalf of The Dow Chemical Company with specific reasons therefor in writing and wfll transmit it to the 
claimant within 60 days ofthe written request for review, unless the Admiriistrator detennines that 
additional time, not exceeding 60 days, is needed, and so notifies the,claimant in writing before the 
expiration ofthe initial 60 day period. In no event shall the Administrator render a final decision later than 
the inhial 60 davs plus the possible additional 60 davs following receipt ofthe claimant's appeal. Any 
written notice of extension for review shall include the circumstances requiring extension and date by 
which a decision is expected to be rendered. A written notice of denial of benefits upbn review shall (I) 
state specific reasons for the denial, (2) make specific reference to the pertinent Plan provisions on which 
the denial is based, and (3) include a statement that the clairaant is entitled to receive, upon request and free 
of charge, reasonable access to, and copies ofall documents, records or other information relevant (as 
defined by Department of Labor Regulation Section 2560.503-l(ra)) to the claira. Such notice shall, in 
addhion, inform the claimant ofthe right to bring a civil action under Section 502(a) of ERISA. If such 
determination is adverse to the claimant, it shall be binding and conclusive unless the claimant notifies the 
Administrator within 90 days after the mailing or delivery to him or her by the Administrator of its 
determhiation that he or she intends to mstitute legal proceedings challenging the determination ofthe 
Administrator, and actually insthutes such legal proceeding within 180 days after such mailing or delivery. 
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(d) Binding Interpretations 

The interpretations and constraction ofthe Plan by the Corporate Vice President of Human Resources of 
the Company or her/his delegate shall be binding and conclusive on all persons and for all purposes. [ 
Notwithstanding the above, any disagreement may be submitted to the Board of Directors ofthe Company '—"̂  
or the Compensation Comraittee ofthe Board of Directors ofthe Company, for resolution provided that all 
interested parties agree to be bound by the decision. No member ofthe Board of Directors ofthe Corapany 1 
or Company management shall be liable to any person for any action taken hereunder except for those L—' 
actions undertaken with lack of good faith. 

By: 
Gregory M. Freiwald 

Its Corporate Vice President 
Human Resources Department 

• 
rn The Dow Chemical Gompany j | 

Dated December 31, 2008 
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APPENDIX A 
.GRANDFATHEREDAMQUNTS 

Distribution of amounts that were eamed and vested (within the meaning of Code section 409A and regulations thereurider) 
under the Plan prior to 2005 (and eamings thereon) and are exempt from the requirements of Cpde section 409A shall be 
made in accordance withthe Plan terms as in effect on'October 3, 2004, as attached hereto. ' • i^ _"-'•• 

[INSERT PLAN AS IN EFFECT C)N.OCTOBER3,2004 HERE. 

"[A copy of The Dow Chemical Company Executives' Supplemental Retirement Plan in effect onOctober:3,2004 is 
contained m.Exhibit 10(a), to The, Dow.. Chemical .Company Annual Report on Form; IQ-K forthe year ended 
December 31,2004, and is incorporated hereinby this reference.]" ', . - -,; •..,;„..,-
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COMPLETE TEXT OF THE DOW CHEMICAL COMPANY 
1988 AWARD AND OPTION PLAN 

• 
As amended and restated on December 10, 2008, effective January 1, 2009. 

2.02 Award: An award of Deferred Stock, Resfricted Stock, Options or Stock Appreciation Rights under the Plan. 

2.03 Awardee: An Employee to whom an Award is made. 

2.04 Board of Directors: The Board of Directors ofthe Company. 

D 
1. Establishment and Purpose of the Plan: The Dow Chemical Company 1988 Award and Option Plan is hereby 

established upon the followmg terms and condhions. The purpose ofthe Plan is to attract and retam in the employ of .—, 
the Company and its Subsidiaries and Affiliates people of ability, training and experience by providmg such people, I 
m consideration of services performed, an incentive for outstanding performance to the end of fiirthermg the 
continued growth and profitabilify ofthe Company, and to encourage ownership of the Company's stock by such 
people. . I 

2. Definitions 

2.01 Affiliate: Any entity m which the Company has a substantial direct or indirect equify interest, as determined by the 
Committee. 

• 
D 2.05 Change in Control: A Change in Control shall be deemed to have occurred on (A) the date that there is a change in 

ownership of a corporation where one person, or more than one person acting as a group acquires ownership of stock 
ofthe corporation that, together with stock held by such person or group, constitutes more than 50 percerif of the 
total fair market value or total votirig ppWer Of the stock of such corporation, or (B) notwithstanding that there hasn't ^—^ 
been a change in ownership tmder (A), the date there is a change in the effective control ofthe corporation under 
which either: (I) any one person, or more than one person acting as a group acquires (or has acquired during the 12 j I 
month period ending onthe date ofthe most recent acquisition by such person or persons) ownership of stock ofthe — ' 
corporation possessing 30% or more ofthe total voting power ofthe stock ofthe corporation; or (2) a majority of 
members ofthe corporation's board of directors is replaced during any 12 month period by directors whose j 1 
appointment or election is not endorsed by a raajority ofthe members ofthe corporation's board of dhectors prior to C j 
the date ofthe appointment or election. This definhion of "Change in Control" is intendedfo conform to the 
definition of a "change in ownership or effective control of a corporation, or a change in the ownership of a 
substantial portion of the assets of a corporation" as defined under Code section 409A and any subsequent authority 
issued pursuant thereto, and no corporate event shall be considered a Change in Control unless it meets such 
requireraents.. a 

2.06 Code: The Internal Revenue Code of 1986, as amended. 

2.07 Common Stock: The Common Stock ofthe Company, par value $2.50 a share, or such other class or kindof shares 
or other securhies as may be applicable under Section 10. 

2.08 Company: The Dow Chemical Company, a Delaware corporation, or any successor to substantially alLitsbusiness. _^ 

2.09 Committee: The Compensation Committee ofthe Board of Directors, or such other committee designated by the '\^. 
Board of Directors, designated to administer the Plan under Section 4, which committee shall have at least three 
members, each of .which shallbe a Disinterested Person. 

2.10 Deferred Stock: Common Stock awarded by the Compensation Committee under Section 6 ofthe Plan. 

2.11 Disinterested Person: A person defined in Rule I6b-3(d)(3) promulgated by the Securities and Exchange 
Commission under the Securhies Exchange Act of 1934 as amended, or any successor definition adopted by the 
Commission. 

a 
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2.12 Employee: An employee ofthe Company or a Subsidiary, iricludhig an officer or director who is suCh ahemployee; 
who at the time an Award is made has a work schedule of 50% of riiore ofthe standard hours defined as ftill-thne m 
such employee's work location, but excludirigariy employee who has provided tothe Company a written irrevocable 
election not to be eligible. , ,̂ 

2.13 Fair Market Value: As appliedto a.specific;,date, the closing market price of Coramon, Stock, as. repqrted.pn the>: -, 
consohdated transaction reporting system for New York Stock Exchange issues on such date or, if Coninipn Stock 
was not traded on such date, on the.next preceding day on which the Common Stockyvas traded. However, in the 
case of an Incentive Stock Option, if such method of determining Fah Market Value shall not be consistent with the 
then current .regulations ofthe U.S. Secretary of the "freasury, Fair Market .Value shall be determined in accordance 
withfhose regulations. ,>:; , ; ;,-•% ^ : , ; ' , •- . ' , : 

2.14 Incentive Stock Option: Any Option intended to meet the requirements of an mcentive stock option as "defined m 
Section 422A of the U.S. hitemal Revenue Cbdeof 1986 as .amended or any statutory pfovisiofi that riiSy replace 
suchSectiom -••:'- • • ' • " . ' ' . ; ' '• ' 

2.15 Key Employee: Any employee ofthe Company who has a job level of 820.: points or higheras pfhis-Separation 
from Service. . . / . , j , - , : ' , : , - ' , • --,--'„;-- '--"-t- • i-:;."•,;„*-:':-' 

2.16 Non-Qualified Option: Any Option not intended to be ari Incentive Stock Option. 

2.11 O.ptions: Any .option or options granted from time to time under the Plaii, mcluding both Mon-Qualified Options 
and Incentive Stock Options. 

2.18 Plan: The Dow Chemical Corapany 1988Award and Option Plan herein set foirth, as the same may from time to 
time be amended. 

2.19 Restricted Stock: Comraon stock awarded by. the Gomi.nittee under Section.? ofthe Plan. 

2.20 Separation from Service or Separates from Service:: A "separation. fro:m service" within the meaning of Code 
.. section409A. , ;• •• : , 

2.21 Stock Appreciation Rights: Rights awafdedjby the Committee under Sectiori 9 ofthe Plan. 

2.22 Subsidiary: Any business association (iDcluding a.corporation or a partnership, other than the Company) in an 
unbroken chain of such associations beginning, with :the Company if each.of the associations other than the last 
association in the unbroken chain owns equity interests (including "stock or^partnership interests) possessing 50% or 
more ofthe total combined voting power of all classes of equity interests in one ofthe other associations in.such 
chain. ' . 

3. Eligibility 

Any Employee is eligible to receive an Aw'ard. 

4. Plan Administration 

4.01 Administrator: The Plan shall be adrainistered by the Committee. 

4.02 Administrative Powers: The Cominitte'e shall have full power to interpret and adrainistef the Plan and ftill 
authority to act iri selecting the Emplb'yees to whom Awards will be. granted, in deterraining,the type and amount of 
Award to be grarited tb each such Employee,'the terms arid conditions of Awards granted under the Plan,; subject to 
the provisions of Sectipn 409A of Inte'mal:R^evenue Code of 1986, as araerided and any subsequent authorify 
proraulgated Section 409A and the terms of agreements which will be entered into with Awardees." The Cpramittee 
shall have the power to make regulations for carrying out the Plan and to make changes in such regulations as they 
from time to time deem proper. Any interpretation by the Gonimittee' of the terms and provisions of the Plan and the 
adminisfration thereof- and aftaction taken by .the jCommittee, shall be final, binding and conclusive on the • 
Cpmpany, its stockholders. Subsidiaries, Affiliates, 'all Employees; their respective legal'representatives, successors 
and assigns and upon all pther persons.claiming under or through any. of them. As to the selection, of and grants of 
awards to Awardees who are not subject to Sections 16(a) and 16(b) of the Securhies Exchange Act ofl934', the 
Committee may delegate any or afl of its responsibilities to members ofthe Company's administtation. 
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4.03 Limitation on Liability: Members ofthe Board of Directors and members ofthe Committee acting under the Plan 
shall be fully protected in relying m gpod faith upon the advice of counsel and shall mcur no liability except for 
gross negligence or willful misconduct in the performance of their duties. 

5. Shares Subject to the Plan 

D 
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D 

5.01 Subject to adjustment as provided in Section 10, the total nmnber of shares of Common Stock available for grant 
under the Plan in each calendar year during any part of which the Plan is effective shall be one and one-half percent ,—, 
(1.5%) of the total outstanding shares of Common Stock as of the fust day of such year for which the Plan is in I J 
effect; provided that such number shall be increased in any year by fifty percent (50%)) ofthe shares available for ^̂ "̂̂  
grant hereunder in each of the previous three years, but not covered by Awards granted hereunder in such years; and ,—, 
provided, further that no more than thirty miflion (30,000,000) shares shafl be cumulatively avaflable for the grant of I j 
Incentive Stock Options under the Plan. Awards of Deferred Stock and Restricted Stoctare limhed to fifteen (15%) 
ofthe aggregate limit as provided in this Section, such percentage to be calculated as the annual average over any ten ^—, 
year period oftime. In addhion, the Company may mcrease the shares available for Awards through an advance of j 
up to fiffy percent (50%) of the subsequent year's allocation (determined by using fifty percent (50%i) of the 
currenfyear's aflocation). In addition, any shares issued by the Corapany through the assumption or substimtion of ^ ^ 
outstanding grants from an acquired corapany shall not reduce the shares available for grants under the Plan. Any 
shares issued hereunder may consist, in whole or in part, of authorized and unissued shares or treasury shares. If any 
shares subject to any Award granted hereunder are forfehed or such Award otherwise terminates without the issuance 
of suchshares or of other consideration in lieu of such shares, the shares subject to such Award, to the extent of any ] 
such forfeimre or termination, shall again be available for grant under the Plan. 

5.02 Individual Limits: Notwithstanding anything to the contrary elsewhere in this Plan, and subject to adjustment as 
provided in Section 10, in any calendar year, the maxiraum number of shares of common stock covered by Awards 
of Options and Stock Appreciation Rights granted to any individual shall not exceed one million, two hundred 
thousand (1,200,000). In addhion, any shares that remain ungranted under the foregoing limitation for the prior 
calendar year for that individual may be carried forward to the current year, and any number of shares may be 
borrowed against that individual's limh for the succeeding year. In no event, however, shall the total nuraber of 
shares carried forward and borrowed in any year for any individual pursuant to this Section 5.02 exceed the. 
maximum number stated in the first sentence ofthis Section 5.02. For purposes ofthis Section 5.02, shares shall be 
counted first against the current year, then against the prior year, and finally against the succeeding year. Aggregate 
awards of Deferred Stock and Restricted Stock to any individual shall not exceed nine hundred thousand (900,000) ;—-, 
shares during any three-calendar-year period. ' f J 

6. Deferred Stock Rules and Conditions 

The grant of Deferred Stock shall be upon the following rules and conditions: L J 

6.01 Deferred Stock Grants: Deferred Stock shall be evidenced by Deferred Stock agreements. Such agreements shall 
conform to the requirements ofthe Plan, contain the tirae and forra of payraent, and may contain such other 
provisions (including provisions for the protection of and/or the payment of Deferred Stock in the event of a Change 
in Control) as set forth in Section 15.07. 

6.02 Crediting of Deferred Stock: Upon determination ofthe nuinber of shares of Deferred Stock to be granted to an | 
Awardee the Committee shall direct that the same be credited to the Awardeeĵ s account on the books of the 
Corapany but that issuance and delivery of shares shall be deferred until the date or dates provided in this Plan and 
the applicable Deferred Stock agreeraents. Prior to issuance and delivery hereunder the Awardee shafl have no 
rights as a stockholder with respectto any shares ofDeferred Stock credited to his or her account -̂̂ ""̂  

6.03 Payment Equivalent to Dividends: During the period that shares of Deferred Stock remain credited to the account 
of an Awardee and before their issuance and delivery, the Corapany shall pay or accrae to the Awardee on each date 
dividends on Comraon Stock are paid, a sum of money equal to what would have been received if the shares of 
Deferred Stock credhed to the account had been owned ("Dividend Equivalents"), subject to such condhions as the r— 
Comraittee may deem appropriate. The time and form of such payraent ofthe Dividend Equivalents shall be \ , 
specified in the Deferred Stock agreements. 
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6.04 Delivery: Subject to the terms and condhions described herein^ the shares of Deferred Stock credited to the accotmt 
of an Awardee shall be issued and deliveredfothe Avvardee in one or more installments on such date(s) as specified 
in the Deferred Stock agreements. , ,, 

7. Restricted Stock Rules and Conditions ;, . f> r 

The grant of Restricted Stock shafl be upon the followirig rules.arid conditions: . . , , „ , . , : . . , 

7.01 Restricted Stock Grants: Restricted Stock- shall be evidenced by Restricted Stock agreements. - Such agreements 
shafl conform to the requfrements ofthe Plan and. may contain such other provisions, (including provision for the. 
protection'of Resfricted Stock in the event of a Chaege'iri Contrbl as'set forth in Section 15:07). , . 

7.02 , Issuance of Restricted Stock: Upon deteiTninationof the number of shares ofResttrictedStock'tohe gra,nted to an 
Awardee .the,Committee shall direct thafa.certifi.cate represeetirigthe niirhber of .shares of Common Stoefebe,issued 
to the Awardee with the Awardee-as the re.gi:ste.red owner. The certificate representing such shares, shall either be -
legended as to sale, transfer, assignment, pledge or other encumbrances during the resfricted.peripd or deposited by ,., 
the Awaitlee; together with a Mock power endPsied in blank, with the Company : ,. ' ' * /X'' ' , 'r 

7.03 Dlvidends-ana Voting Rig.l!ts: DuriHglhe restticted period the Awardee shall have the right to receive dividends 
, from and to vote the shares ofRestricted Stock. ' -̂  -• ;,: -.:- ,, , . - c •: : / ' •-" ' ; -'''"'~,^'•:' 

7.04 Delivery: The Resfricted Stock agi-eemfeot shall specify the duration ofthe restricted peî iod ari:dfh'e perfonnance 
- and/or employment conditions iimdervA:icli'the Restricted Stock may belforfeitedtb tlie Company. .Afthe aid ofthe 
resfricted'period.the resfrictioris im|>osed,hereund-,ershail'!apse with respect to the,stumber,.of shares of-ReSfcri 

- - - Stock as determined by the Committee, and tlie-legend shall'be-"rern'Oved or the "shares 'delivefed;,as the case may be, 
with respect to such number: The Co:mmittee niay, in its'sote disd-etiori, modify dr accelerate the vesting of :sbares of 
Restricted'Stock. '..- '- " ' ' ' ' ' '"'] ' -

8. Option'Rules and Conditions - . --- - - • , , - • 

Thegrantof Options shall be upon tbe foil-owing rules and conditions: -.- , - - • - - . , ,:.-••-' 

8.01 Option Graats: Options shall be evidenced by" Option agreements. Such agreements shall confonn to the 
requirements ofthe Plan, and may contain such other provisions (including resti:ictio.iis upon the'exercise, ofthe ' 
Option .and provisions for.the prptection of Options in the event of a Change, in Control). .' >, , 

8.02 Option .Price: Except for adjustments peimitted by Section 10, the price at which Common Stock riiay be'purchased 
uppn exercise of an Option shall be determined by.the.Committee, but shall be not less than the greater ofthe-Fair 
Market Value of such shares on the date the Option is granted or the par value of suchCommon Stock:' • ' • . 

8.03 Terms of Options: The Option agreements shall specify when an Option may be exercisable and the terins and 
conditions applicable in the event of the Awardee's Separation from Service during the Option's term. In the case of 
Separation fi-om Service during the Option's tenn, in no event shall an Optiori term be extended beyond the term for 
exercise originally specified in the Option agreement In any case, the term of an Option shall in no eventbe greater 
than ten years, and no Option maybe exercisable less than one year from date of grant : 

8.04 Incentive Stock Option: Each provision of the Plan and each Optipn agreement relating to an Incentive Stock 
Option shall be construed so that each Incentive Stock Option shall be incentive stock option as defined in Section 
422A ofthe Internal Revenue Code of 1986 as araerided or any statutory provision that may replace suCh Section, 
and any provisions thereof that can not be so construed shall be disregarded. In no event may an Awardee be 
granted Incentive Stock Optionswhich do not comply with such grant and vesting limhations as raay be'prescribed 
by Section 422A(b)(7) ofthe Internal Revenue Code of 1986 as amended, or any successor section or limhation and 
any iraplementing regulations. 

8.05 Payment of Option Price: The Option price ofthe shares of Common Stock for which an Option shall be exercised 
shall be paid in full in cash at the time ofthe exercise or, with the consent ofthe Committee, iri whole dr iri part m 
Common Stock valued at Fair Market Value. An Awardee shall have no rights of a stockholder with respect to any 
shares of Common Stock subject to an Option unless and until a stock certificate of such shares shall have been 
issued to him or her. 
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Stock Appreciation Rights 

The grant of Stock Appreciation Rights ("SARs") shall be subject to the foflowmg rales and condhions: 

9.04 Terms of SAR: SARs shall be subject to the same terms and conditions applicable to options as stated in Section 
8.03. SARs shall also be subject to such other terms and conditions not inconsistent with the Plan as shall be 
determined by the Committee. 

10. Adjustments Upon Changes in Capitalization 

11. Effective Date, Termination and Amendment 

11.01 Increase (except as provided in Section 10) the total number of shares available for issuance pursuant to the Plan. 

11.02 Change the class of employees eligible to be Awardees. 

11.04 Withdraw the administration ofthe Plan frora the Committee. 

11.05 Change the provisions of this Section 11. 

a 
a 
a 
D .01 stock Appreciation Right Grants: Stock Appreciation Rights are rights to receive a payment in cash. Common 

Stock, Restricted Stock or Deferred Stock as selected by the Committee arid shall be set forth in Stock Appreciation 
Right agreements. Stock Appreciation Rights are determined by the appreciation in Common Stock. Such 
agreeraents shall conform to the requirements ofthe Plan. A SAR may be granted in tandem with all or a portion of s—i 
a related stock option under the Plan ("Tandem SAR"), or may be granted separately ("Freestandmg SAR"). | j 

.02 SAR Price: The exercise price ofa Tandem SAR shafl be the option price under the related stock option. The 
exercise price ofa Freestanding SAR shall be not less than 100% ofthe fair market value ofthe Common Stock, as 
determined by the Committee on the date of grant ofthe Freestanding SAR. Notwithstanding the foregoing, the 
Committee may unilaterally limh the appreciation in value ofthe Common Stock atfributable to the SAR at any time 
prior to its exercise. p " " 

a 

Q 
9.03 Exercise of SAR: A Tandem SAR and a Freestanding SAR shall enthle the recipient to receive a payment equal to 

the excess ofthe fair market value ofthe shares of Common Stock covered by the SAR on the date of exercise over 
the exercise price ofthe SAR or such lesser amount as determined by the Committee. Such payment may be in cash, 
in shares of Common Stock, in shares ofDeferred Stock, Restricted Stock or ariy combmation, as the Committee 
shafl determine. Upon exercise ofa Tandem SAR as to some or all ofthe shares covered by the grant, the related r—-i 
stock option shall be canceled automatically to the extent ofthe number of shares covered by such exercise, and such | 
shares shall no longer be available for grant under Section 8.. Coriversely, if the related stock option is exercised as 
to some or all ofthe shares covered by the grant, the related Tandem SAR, if any, shafl be canceled automatically to 
the extent ofthe nuniber of shares covered by the stock option exercise. To the extent an SAR (or the related stock 
option) has not been exercised on hs expiration, it will be exercised automatically and paid in the form determined 
by the Committee. 

In the event of a reorganization, recapitalization, stock split, stock dividend, combination of shares, merger, 
consolidation or any other change m the corporate structure ofthe Company affecting Common Stock, or a sale by 
the Company of all or part of its assets, or any distribution to stocldiolders other than a normal cash dividend, the 
Board of Directors shall make appropriate adjustment in the number and kind of shares authorized by the Plan. No 
fractional shares of Common Stock shall be issued pursuant to such an adjustment, however, and the Fair Market 
Value ofany fractional shares resulting from adjustments pursuant to this Section shall be paid in cash to the 
Awardee at the time of exercise of an Option or SAR, the delivery of deferred shares, or the lifting of restrictions on ,—,, 
restricted stock. Notwithstanding anything in this Section 10 to the contrary, an adjustment to an Option or SAR 1 1 
under this Section 10 shall be made in a manner that wfll not result in the grant of a new Option or SAR under Code 
Section 409A. 

D 
a 

0 
The Plan became effective on May 12, 1988, by approval of Company shareholders. The Plan shafl remain in full — 
force and effect until terminated by the Board of Directors, who shall have the power to amend, suspend or terminate | j 
the Plan at any tirne, provided that no such amendment shall be made without stockholder approval which shall; 

•n 
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12. Forfeiture 

Awards may be forfehed if the Awardee terminates his or her employment with the Company, a Subsidiary or an 
Affiliate for any reason other than death, disabilify, rethement or a special separation situation as defined m the 
Terms and Conditions. Awards may furthermore, be forfeited by, an Awardee if the Conunittee determines that the 
Awardee has at anytime engaged in any activify harmful to the interest of or in competition with the Company, hs , 
Subsidiaries or Affiliates or accepts employment with a compethor. 

13. Non-Assignability 

Awards may hot be pledged, assigned or'trarisfeired for any reason during the Awardee's lifetime, and any attempt to 
do so shall be void and the relevant Aw'ard shall be forfeited. ' ' '. - • . . . • 

14. Beneficiary upon Awardee's death , , 

An Awardee's Award shall be transferable at his or her death to the beneficiaiy designated by the Avyardee on forms 
prescribed by and filed with the Committee. Upon the death of an'Awardee, such berieficiary shall ':succeed to the 
rights ofthe Awardee. "if nb such designatiori df a beneficiary has been m.ade, the Awardee's. Awards shall succeed 
to his or her legal representative and shall be fransferable by will orpursiianf to the laws of descent .arid distribution. 

15. General Provisions 

15.01 Nothirig contamed, in the Plan, or in any Award granted pursuant to the Plaii, shall confer upon any Employee any 
right with respect to continuance of empibyinent by the Company, a Subsidiary^;or Affiliate, nor interfere'in any way 
with the right of the Coiripariy, a Subsidiary of Affiliate to termiiiafc the employment of any Employee at any time 
with or without assigning any reasiaii therefor. 

15.02 For purposes ofthis Plan, transfer of emplbymeBt between the Company and its Subsidiaries and Affiliates shall not 
be deemed termination of employment. 

15.03 Appropriate provision may,be made.for ail taxes required to he withheld in comiection with any Award, the exercise 
thereof and the transfer of shares of Corainon Stock ui respect ofany federal,, state or local withholding. ta.xes 
whether doraestic or foreign. In the case ofthe payment of Awards iri the form of Common Stock, the Company 
shall have the right to retain the number of shares of Coimnon Stock whose fah market value equals the amo:unt to be 
withheld. 

15.04 Ifany day on or before which action under the Plan must be taken falls on a Saturday, Sunday or legal holiday, such 
action may be taken on the next succeeding day ndt a Saturday, Sunday or legal holiday. 

15.05 Without amending the Plan, awards iriay be granted to Employees who are foreign nationals or employed outside the 
United States or both, on such terms and condhions different from those specified in the Plan as may, in the 
judgment ofthe Committee, be necessary or desirable to fiirther the purpose ofthe Plan. 

15.06 To the extent that federal laws (such as the Securhies Exchange Act of 1934, the Intemal Revenue Code of 1986 or 
the Employee Retireraent Income Security Act of 1974) do not otherwise control, the Plan and all determinations 
raade and actions taken pursuant hereto shall be governed by the law of Delaware and construed accordingly. 

15.08 Notwithstanding any other provision ofthe Plan to the contt-ary: 

(i) Deferred Stock: Upon the occurrence of a Change in Conttol, an Awardee's right to receive the number of 
shares ofDeferred Stock credited to the account ofthe Awardee shall not be forfeitable under any circumstances. In 
the event an Awardee incurs an involuntary Separation frora Service during the two-year period following the 
Change in Control, to the extent such Separation frora Service occurs prior to the payment date set forth m the 
Awardee's applicable Deferred Stock agreement, then the Company shall deliver to the Awardee the number of 
shares ofDeferred Stock credhed to the account ofthe Awardee on the thirtieth day following such Separation from 
Service. 

(ii) Restricted Stock: Upon the occurrence ofa Change in Control, all ofthe restrictions on Restricted Stock 
shall lapse and be of no effect whatsoever and such shares shall not thereafter be forfehable under any circurastances. 
The Corapany shall deliver to the holder of shares of Resfricted Stock certificates representing the number of shares 
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and securities on which restrictions have so lapsed free ofany restriction, legend or notation within 30 days 
following the occurrence ofa Change in Control. In the event legended shares were previously provided to the 
Awardee, the replacement shares wifl only be delivered upon tender by the holder of certificates representing shares 
of Restricted Stock in form acceptable for transfer and free and clear ofall liens, claims, options and encumbrances. 
Neither the Board of Directors nor the Compensation Coramittee shall have authorify to alter or delay the delivery of 
Common Stock pursuant to the terms ofthis Paragraph without the holder's written consent. 

(iii) Management Objectives for Certain Awards of Deferred Stock and Restricted Stock: Any Award of 
Deferred Stock or Restricted Stock may specify management objectives which, if achieved, will resuh in the vestmg 
ofDeferred Stock, or termination or early termination ofthe applicable restrictions hi the case of Restricted Stock. 
Any Award that specifies management objectives shall specify a minimum acceptable level of achievement in respect 
ofthe specified management objective below which no payment wifl be made in the case of Deferred Stock, or there 
will be a complete forfeiture of shares in the case of Resfricted Stock. Management objectives may be described in 
terms of Company-wide objectives or objectives that are related to the performance ofthe individual Employee or 
Subsidiary in which the Employee is employed. The management objectives may be relative to the performance of 
other companies or enthies. Ifany mdividual is, or is determined by the Committee to be likely to become, a 
covered employee within the meaning of Section 162(ra) of the Intemal Revenue Code, then Awards to that 
individual that specify management objectives shafl be based on specified levels of or growth m, one or more ofthe 
following criteria: (i) eamings, (ii) earnings per share, (iii) share price, (iv) revenues, (v) total shareholder remm, 
(vi) remm on invested capital, equify, or assets, (vii) operating margins, (vili) sales growth, (ix) productivity 
improvement, (x) market share, and (xi) economic profit. Except as may be permitted under Section I62(m) ofthe 
Internal Revenue Gode of 1986 as amended, or any successor provision, the Committee may not adjust raanagement 
objectives after the grant of any Award that specifies manageraent objectives. 

a 

a 
a 

a 
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(iv) Key Employee Delay: To the extent any payment under this Plan is subject to the restrictions contained in 
Gode section 409A, such payment may not be raade to a Key Employee upon Separation from Service before the 
date that is six months after the Key Employee's Separation from Service (or, if earlier, the Key Employee's death). / 
Any payment that would otherwise be made during this period of delay shall be accumulated and paid on the first ~̂~̂  
day ofthe seventh month following the Key Employee's Separation from Service (or, if earlier, the first day ofthe 
month after the Key Employee's death). ' j | 
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EXHIBIT 10(h) 

THE D.OW, CHEMICAL .COMPANY :.. 
1994 EXECtlTIVE PERFORMANCE PLAN 

As amended and restated on December 10, 2008, effectiye Jttnuary 1, 2009. 

1. Establishment and Purpose of the Plan: The Dow Chemical Compariy 1994 Executive Perfonnance Plan is 
hereby established upon the following terms and condhions. The purppse ofthe Plants tb recognize and reivard on 
an annual basis the individual and team: performance of Executive Officers of The Dow Chemical Cpmpany toward 
the overall profitability of the Company. 

2 . D e f i n i t i o n s ,..;, . ,"- : -x :-;-, •',-:;,:-", 

2.01. Awardee: An Executive Officer to whom a Perfonnance Award is made. 

2.02. Board of Directors: The Board of Directors ofthe Company. 

2.03. Cash: Funds in U.S. doflars or such other currenCy'hsed as a medium of payment for an aimu'al Executive 
Perfprmance Aw;ard. Conversion from -the U.S. dollar to other currencies ;shall be.at the intercompany exchange rate 
in effect at the time of payment .\ . .• .: . , 

2.04. Change in Coistrol: For purposes ofthis Plan, a "Change of Controf' shall be deemed to have occurred on: (a) the 
datethat any one, person, or:more than ope person acting as a gi'pup acquires, ownership of stock, of The. Dow 
Chemical Company that, together.with ;stock held by suchperson or group, co.nstitutes more than-50% ofthe total 
fair market value or tota| voting power ofthe'stock of The. Dow Chemical Cqmpariy, (b);the date that a majorify of 

•
the members ofthe Board of Directors of The Dow Chemical Company is replaced during any r2-month period by 

directors whose appointment or election is-not, endorsed by a majority of the directors before the date ofthe 
appointment or election, (c):the date tiiat any'0.06 person, or more than one person acting, as,a group, acquires (or has 

•̂ =^ acquired during the 12~manth,period ending .on the date ofthe most.:recent acquisition by ,such person or persons) 
_ j ownership of stock of The Dow Chemical Companypossessing 30% ormorepfthetotal voting power ofthe stock 

of such corporation, (d) fhe date,that any one person, or more than one person acting as a group, acquires (or has 

•
acquired during the 12-month peripd ending on the date ofthe most recent acquishion by such person or persons) 

, assets from The Dow Chemica! Gompany thafhas^a totai gross fair market value equal to or more than 40% ofthe 
total gross fair market value ofall of the assets of Jhe Dow Chemical Company immediately before such acquisition 
or acquisitions, provided that the follpwing asset transfers shafl: not result in a Change of Control: (i) a transfer of 
assets to a stockholder of The Dow Chemical Company in exchange for or with respect to its stock, (n) a transfer to 
a corporation, 50% or more ofthe total value or voting power of which" is owned, directly or indirectly, by The Dow 
Chemical Corapany, (iii) a transfer to a person, or more than one person acting as a group, that owns 50%) or raore of 
the stock of The Dow Chemical Company, of' (iv) a transfer to an entity, atleast 50% ofthe total value or voting 
power of which is owned, directly or. indirectly, by a person described in clause (ni). 
This definition of "Change of Confrol" is intended to conform to the definition of a "change in ownership or 
effective confrol of a corporation, or a change in the ownership of a substantial portion of the assets of a 
corporation" as defined under Section 409A of the Internal Revenue Code of 1986, as amended, and any subsequent 
authority issued pursuant thereto, and no corporate event shall be considered a Change of Control unless it meets 
such requirements. ,,,,-. 
Commission: The Securities and Exchange Commission. 

Committee: The Compensation Comraittee ofthe Board of Directors, or such other comraittee designated by the 
Board of Directors, designated to administer the Plan under Section 4, which comraittee shall have at leastthree 
raerabers, each of which shall be a Disinterested Person and an Outside Director. 

Common Stock: The Cbraraon Stock ofthe Company, par value $2.50 per share, or such other class or kind of 
shares or other securities as may be applicable under Section II . 

Company: The Dow Chemical Company, a Delaware corporation, or any successor to substantially'all its business. 

Elective Deferral: A Performance Award that is designated to be received under The Dow Chemical Company 
Elective Deferral Plan ("Elective Deferral Plan") instead of imraediately in cash. 

LJ 
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2.10. Deferred Stock: A Performance Award that is designated to be received in Deferred Stock is Comraon Stock 
received at a time in the future on a date or dates selected by the Committee. The number of shares ofDeferred 
Stock is determined by dividing the Performance Award amount by the Fair Market Value of Common Stock as ofa 
date to be specified by the Compensation Committee or its delegate, which date must be in the year prior to the year 
for which the Performance Award may be eamed. Fractional units are paid in Cash. The Awardee will receive from 
the Company Dividend Equivalents on shares ofDeferred Stock from the date the Performance Award is granted 
pursuant to Section 6.03 until the date the acmal shares are issued to the Awardee. 

2.11. Disinterested Person: A person described in Rule 16b-3 promulgated by the Securities and Exchange Commission 
under the Exchange Act, or any successor definition adopted by the Commission. 

2.12. Dividend Equivalents: An amount equal to any actual dividend paid by the Corapany on one share of Coramon 
Stock. 

2.13. This paragraph is intentionally left blank. 

2.14. Exchange Act: The Securities Exchange Act of 1934, as amended. 

2.17. InternalRevenue Code: The Intemal Revenue Code of 1986, as amended. 

2.18. Negative Discretion: Other factors to be applied by the Committee in determining the size ofthe Performance 
Award if the Performance Goal has been achieved if in the Committee's sole judgment, such application is 
appropriate in order to act within the best interest ofthe Company and its stockholders. The Negative Discretion 
factors include the Company's performance as measured priraarily by earnings per coraraon share, the achieveraent 
of measurable individual perforraance objectives established by the Coraraittee and communicated to the Executive 
Officer in advance ofthe period m which the service is to be performed, and compethive pay practices. In no event 
shall any discretionary authority granted to the Committee by the Plan be used to increase the Performance Award 
above the Maximum Amount Payable established in Section 6.02 ofthe Plan. 

2.21. Performance Award: An award of Cash, Deferred Cash, Deferred Stock, Dividend Units or any corabination 
thereofunder the Plan. 

2.22. Performance Goal: The required performance upon which payment ofa Perforraance Award is contingent, as 
described in Section 6 ofthe Plan. Its accompflshraent must be deterrainable by a third party with knowledge ofthe 
relevant facts. 

2.23. Plan: The Dow Cheraical Corapany 1994 Executive Perforraance Plan herein set forth, as the same may from time 
to time be amended. 

2.24. Service: The Internal Revenue Service. 

3. Eligibility: Any Executive Officer ofthe Company as defined herein is eligible to receive an Award under the Plan. 

4. Plan Administration 

4.01. Administrator: The Plan shafl be administered by the Committee. 

• 
D 
a 
D 
a 
-D 
D 2.15. Executive Officer: Any person, who, at the time a Perforraance Award is granted pursuant to Section 6.03, is 

subject to the provisions of Item 402, Regulation S-K, ofthe Exchange Act, and the provisions of Section 162(m) of 
the Internal Revenue Code. 

2.16. Fair Market Value: As applied to a specific date, the closing price of Common Stock, as reported on the 
consolidated transaction reporting system for the New York Stock Exchange issues on such date, or if Common 
Stock was not traded on such date, on the next preceding day on which the Common Stock was fraded. 

D 
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2.19. Net Income: Net income avaflable for common stockholders as reported in the Company's audited consolidated 
financial stateraents, but not including extraordinary heras, the curaulative effect of accounting changes and the . 
after-tax ainount of any special or restructuring charges reported by Dow Coming Corporation. J 

2.20. Outside Director: A person defined in proposed Regulation 1.162-27 (e)(3) proraulgated under the Intemal 
Revenue Code, or any successor definition adopted. 

D 
D 
n 
•a 

162 



EXHIBIT 10(h) 

D 
D 
• 
D 
D 
D 
D 
D 
n 

D 
D 
• 
D 
D 

D 
D 
• 

4.02. Administrative Powers: The Committee, or hS delegate'shall havethe full power to mterpret and administer the 
Plan and full authority to act m selecting the Executive Officers to whom Performance Avvafds will be grarited, in 
applying Negative Discretion pursuant tp Section,6!02pf the,Plan, m determining the type and amount of I - - _•-': 
Performance Award to be granted to each such Executive Officer, the terras and condhions of Performance Awards 
granted under the Plan and the terras of agreeraents which will be entered into with Awardees. The Cornrnittee shall, 
have the power to make regulatioris for carryirigoutthe Plari'and to make changes in such regulations'as they from 
time to time deem proper. Any interpretation by the Committee of the terms and provisions of the Plan and the 
administration thereof and all action taken by'the Cbmraittee, shafl be final, binding and conclusive on the 
Company, its stockholders, employee's. Executive Officers, their respective legal representatives; successors and 
assigns and upon afl other persons claiming under or through any pf them. -.. ,, :-; .:-• :.:. : 

4.03. Limitation oh'Liability: Members ofthe Board'ofDirectors and members ofthe Committee'arid their delegates , 
acting under the Plan shafl be iully protected inrelyirig in good faith upon the advice of cdlinsel and shall'iacur no 
liabilify except for gi-'oss negligerice or willful-iiiiscbnduct io the performance of then duties. . '." ,- ' ' •"'•" '• / ' 

5. Election ofthe Form of Award: Priorto January 1 ofany fiscal year, tbe Executive Officer shall select-die form of 
• payment for.any Perfonnance Aw.ard that inay be earned for that fiscal year's service. 'The-'forins'of payriieiit 
available to Awardees are:asfollows. For Awardees who are eligiible .under the E,l»itive,De"feiTalPlari.,:the'choices 
are: cash, or receiving the Award thrbugh the'E'lective'Defertal Plan. For Awardees who'are nofeligible for the 
Elective Deferral Plan,.the choices'are: cash, of'receiving Deferred Stock. ' • ' . , ; 

6. Performance Goal and DetermiHatioH of PerformaBce Award 

6.01. Performance Goal: In order:for any.Executive Officer to.e:arjri a.-Performance Award under.the Plan for any given 
fiscal-year. Net tacome in excess of U.S. $,700 million for that same fiscal year mu,st bCachieved.iTheiaraduiit ofthe 
raaximum annual Performance Award,payable for each Executive Officer (tlie "Maximisrii Amount Payable"), is . 
' dependent upon the amount ofthe Company's Net fncome for the subj.ect fiscal year, iricreasiog'bniy iri pfoportiori tb 
increases in Net Income: In no evenf'shail aPerfo.nnaHce Award under the Plan be payable to ariy Executive Officer: 
inany year in vvhich the Net.Income is less than $700 million. ' . " • - - , . • 

6.02. , Maximum Amount Payable: No single i.ndividua,l Perfon-nance Award for any, single year shalfexceed two tenths 
of one percent (0.2%) of the Company's .Net ..Ip'co:oie for that same.-fiscal year. In determining the actual size of an 
individual.Performance Award, the Conmiitteemay,reduce the amoiiiit'of the Perfomiance Awa,rd-,b.elow,the 
Maximum Amount Payable through the use of Negative Discretion, if in its sole judgment, such reduction is 
appropriate. The Coraraittee raay not increase the araount ofa Perfonnance Award aboye the Maximum Amount 
Payable under the Plan through the'use of positive discretion. 

6.03. Determination of Performance Award: Each year, when the Net Income for tlie prior fiscal year has been 
calculated, the Coraraittee shall: (1) determine whether the Performance Goal forthe pripr fiscalyear has been met 
and'so certify in writing in the Committee rninutes or elsewhere, (2) establish the individual Maximum Amounts 
Payable under the terms ofthe Plan; (3)feview each Executive Officer's performance, (4) apply Negative Discretion 
as the Committee may deem appropriate, (5) calculate the amount of each Performance Award to be awarded that 
year under the Plan and (6) grant any such Performance Awards. Executive Officers \yho leave .Jhe.eraployment of 
the Company during the subject fisCal year due to normal or early retirement may be paid a pro rata share Pf the 
Performance Award eamed through the date Of retirement pursuant to the terms,of this Section 6.03 during the tirae 
they were Executive Officers, provided they are not otherwise within the forfeiture provisions of Sectiori 14: 

7. Shares Subject to the Plan: Subject tP adjustraent as provided in Sectionl 1, the total nuniber of shares of 
Common Stock available under the Plan is 100;000 shares. Shares issued hereunder may consist of authorized and 
unissued shares or treasury shares. If any shares subject to any Performarice Award granted hereunder are forfeited 
or such Performance Award otherwise terminates without the issuance of such shares or of other consideration in 
lieu of such shares, the .shares subject to such ̂ Performance Award, to the extent of any such foffehure or 
termination, shafl again be available for grarit under the Plan. > j ' , 

8. Cash: The grant of an Award of cash shall be paid to the Awardee between January 1 and March 15 of the year 
following the performance year. 
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9. Elective Deferral Plan: The grant of an Award through the Elective Deferral Plan shall be govemed by the terms 
of the Elective Deferral Plan. 

10. Deferred Stock Rules and Conditions: The grant ofDeferred Stock shall be upon the following rules and 
conditions: 

11. Adjustments Upon Changes in Capitalization: In the event ofa reorganization, recapitalization, stock split, stock 
dividend, combinationof shares, merger, consolidation or any other change in the corporate structure of trie-
Company affecting Common Stock, or a sale by the Company of afl or part of its assets, or any distribution to 
stockholders other than a norraal cash dividend, the Board ofDirectors shall make appropriate adjustinent in the 
number and kind of shares authorized by the Plan and any adjustments to outstanding Awards as h determines 
appropriate. No fractional shares of Common Stock shall be issued pursuant to such adjustment, however, and the 
Fair Market Value ofany fractional shares resulting frora adjustraents pursuant to this section shall be paid in cash 
to the Awardee. 

12. Effective Date and Termination ofthe Plan: The Plan shall be effective as of January 1, 1994, subject to approval 
by the Corapany's stockholders. The Plan shall remain in full force and effect until terminated by the Board of 
Directors. 

13. Amendment ofthe Plan: The Board of Directors shall have the power to amend, suspend or terminate the Plan at 
any time except for any amendmenf requiring stockholder approval pursuant to the provisions ofthe Exchange Act 
or the Intemal Revenue Code. 
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10.01. Deferred Stock Agreements: Deferred Stock shall be evidenced by Deferred Stock agreements. Such agreements 
shall conform to the requfrements ofthe Plan and may contain such other provisions (includmg provisions for the 
protection ofDeferred Stock in the event of mergers, consolidations, dissolutions and liquidations affecting either 
the agreeraent or the stock issued thereunder) as the Committee shall deem advisable. 

10.02. Crediting ofDeferred Stock: Upon determination ofthe number of shares ofDeferred Stock to be granted to an ^ j 
Awardee, the Committee shall direct that the same be credhed to the Awardee's account bn the books ofthe —• 
Company, but that issuance and delivery ofthe same shall be deferred imtil the date or dates provided in Section 
10.04 hereof Prior to issuance and delivery hereunder, the Awardee shall have no rights as a stockholder with 
respect to any shares of Deferred Stock credited to his or her account. 

10.03. Payment of Dividend Equivalents: During the period that shares ofDeferred Stock remain credited to the account 
of an Awardee and before their issuance and delivery, the Company shall pay or accrae to the Awardee, on each 
Common Stock dividend record date, a sum of cash equal to what would have been received if the shares of 
Deferred Stock credhed to the account had been owned, subject to such condhions as the Committee may deem ^̂ .̂̂  
appropriate. Dividend equivalents will be paid as specified in the applicable Deferred Stock agreement. t 

10.04. Delivery: Subject to the terms and condhions described herein, the shares ofDeferred Stock credited to the account 
of an Awardee shall be issued and delivered to the Awardee in one or raore installments beginning with such date as 
the Comiriittee may determine, as specified in the applicable Deferred Stock agreement. 
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14. Forfeiture: Prior to a Performance Award grant pursuant to Section 6.03, Perforraance Awards raay be forfeited if 
the Awardee terminates his or her employment for any reason other than death or retirement. Performance Awards 
may also be forfehed if the Committee determines that the Awardee has at any time engaged in activity harniful to 
the interest of or in competition with the Corapany, hs subsidiaries or affiliates, except that the Committee shafl 
have the authority to provide for the continuation of Performance Awards in whole or in part whenever in its 
judgraent h shall determine that such continuation js in the best interests ofthe Gompany. After, the Performance 
Award grant has been raade pursuant to Section 6.03, the award is non-forfeitable. 

15. Non-Assignability: Performance Awards may not be pledged, assigned or transfened for any reason during the J j 
Awardee's lifetime, and any attempt td pledge, assign or transfer shall be void and the relevant Perforraance Award '•—-̂  
shall be forfeited, other than by will or the laws of descent and distribution or pursuant to a qualified domestic 
relations order as defined by the Internal Revenue Code, or Title I ofthe Employee Retirement Income Securify Act, 
or the rules thereunder. The naming of a beneficiary does not constitute a transfer. Q 
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16. Berieficiary Upon Awardee's Death: Ari Awardee's Performance Award shall be transferable athis or her death to 
the beneficiary designated by the Awardee on forms prescribed by and filed with the Committee, but ribt iriciuding 
Perfprmance Avvards for which an election has been made to receiye Dividend Units. Uponthedeathof am .-: 
Awardee, such beneficiary shall succeed to.therightsof the Awardee. If no such designation,of a.beneficiary has 
been made, the Perforraance Awards shafl succee'd to his or her legal representatives and shaflrbe fransferable by 
will or pursuant to the laws of descent and distribution, No prpvision ofthis Section 16 shall hpvveyer reduce :, , 
Perfonnance Goal requirements of Sectiori; 6.'Death of the Avvardee prior to the end ofthe perfbrriiance period may 
result in a reduced Performance Award, based upon a pro rata evaluatiori by the Comiriittee of the portion of the goal 
achieved priorto the Awardee's death.' Payment will occurtn the same time and in the sairie mariner as if the 

• awardee had not died prior to completion ofthe perfonnance period. ', ," 

17. General Provisions -,. :, : . 

-=—I 17.01. Nothing contained in the Plan, or in any Performance Award granted pursuant to the Plan, shall confer upori any , 
[' Executive Officer any right with respect to continuance of employment by the Company, a subsidiary or affiflate, , 

nor interfere in any way with the right ofthe Company, a subsidiary' or affiliate to terminate the'employment ofany 

D
Executive Officer at any time with or without assigning any reason therefore, nor confer any right with respect to -

continuance as an Executive Officer, member ofthe Executive Committee or member of the Board ofDirectors. 
17.02. Appropriate provision may be made for all taxes required to be withheld in coimection wifli aoy Performance 

Award, the maturify thereof and the transfer of shares of Common. Stock with respect to any federal, state or local 
withholding taxes whether domestic or foreign. In the case ofthe payment of Perfoonance Awards ,in the fonn of 
Common Stock, the Company shall have the right to retain the number of shares of Common Stock whose Fair 
Market Value equals the amount to be withheld or to allow the Awardee to paythe withholding tax in such stock. 

17.03. If any. day on or before which action under tbe Plan must be taken falls on a Satui-day, Sunday or legal holiday, such 
action may be taken on the next succeeding day not a Saturday, Sunday or legal holiday. 

17.04. Without amending the Plan, Perfonnance Awards may be gra,nted to Executive Officers who are foreign nationals or 
employed outside the United. States or both, on such terms and conditions different from those specified in the Plan 
as may, in the judgment ofthe Committee, bepecessary or .desirable to further the purpose ofthe Plan or to — 
accomraodate differences in local law, tax policy or custom. Moreover, the Committee may approve such 
supplements to, or amendments, restatemeots or alternative versions of, this Flan as it may consider necessai7 or 
appropriate for such purposes without thereby affecting the terms ofthis Plan as in effect for any other puipose; and 
the Secretary or any Assistant Secretary ofthe Company is authorized to certify the approval ofany such 
supplements, amendments, restatements or altemative versions as though they were approved by the shareholders of 
the Corapany provided, however, that no such suppleraents, amendments, restatements or altemative versions shall 
(a) increase the limitations contained In Section 6.02 of this Plan or (b) cause this Plan to cease to satisfy any 
conditions of Rule 16b-3 under the Exchange Act or Section 162(m) of the Intemal Revenue Code. 

17.05. To the extent the U.S. federal laws (such as the Securities Exchange Act of 1934, the Intemal Revenue Code of 1986 
or the Employee Retireraent Incorae Security Act of 1974, all as araended) do not otherwise control, the Plan and all 
determinations made and actions taken pursuant hereto shall be govemed by the law of Delaware and construed 
accordingly. 

17.06. The Committee may araend any outstanding Perforraance Awards to the extent it deems appropriate consistent with 
the reporting requirements ofthe Exchange Act and the Internal Revenue Code. Such amendment may be unilateral 
by the Company, except in the case of amendments adverse to the Awardee, in which case the Awardee's consent is 
required to any such amendment. 

17.07. Notwithstanding any other provision of the Plan to the contrary: 

(i) Deferred Stock: Upon the occunence of a Change in Control, an Awardee's right to receive the number of shares 
ofDeferred Stock credited to his or her account shall not be forfehable under any circumstances, including but not 
limited to those chcumstances set forth in Section 14 ofthe Plan. The Gompany shall deliver to the Awardee or his 
or her beneficiary the shares of Defened Stock credited to his or her account on the thirtieth day following the 
occunence of a Change in Control. The Committee shall have no discretion or authority to aher or delay the amount 
or forra of payment of the Awardee's shares of Deferred Stock. 
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(ii) Elective Deferral: Upon the occurrence of a Change in Control, an Awardee's rights shall be as described m the 
Elective Deferral Plan. 

19. Awardees' Rights Unsecured: 'The right of the Awardee or his or her designated beneficiary to receive a 
distribution ofDeferred Cash or Deferred Stock hereunder shall be an unsecured claim against the general assets of 
the Company, and neither the Awardee nor his or her designated beneficiary shafl have any rights in or against any 
amount credited to his or her account or any other specific assets ofthe Company. All amounts credhed to an 
account shall constitute general assets ofthe Company and raay be disposed of by the Company at such time and for 
such purposes as it may deem appropriate. An account may not be encumbered or assigned by an Awardee or any 
beneficiary. 

D 
D 
a 

18. Rule 16b-3 Transition: The Plan is intended to comply with and be subject to Rule 16b-3 of the Exchange Act, as 
in effect prior to May 1, 1991. The Comraittee may at any time elect that the Plan shall be subject to Rule 16b-3 as ,] 
in effect on and after May 1,1991. 

D 
D 
Q 

• 
a 
D 
Q 
a 
a 
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• Suni'mary.:Plan Descriptioii for: 

, The Dow' Cfiemical Company 
33. ,Co.mpany-FaidtifeInsiuirance,'Plan 
^-^ EmployeeTFaid Life.Insurance Plan 

' DependenfLife'InsiiranfcePlan 

.(Applicable .to Active Salaried Employees .anAiActiye,Houriy Employees Whose Collective 
BargaiiiingUntt.lias Agreed to this Plan) - --. 

Amended and-Restated: October:21;'2008 •,- •.. ,, 
Effective December 1, 2008 and thereafter until superseded 

This Summary Plan. De;scription'(SPD) is updated annually on the-Dow Infranet.'' ,̂  ; • 

See also ,the Choices enroUmeot brochures,.-which are poblished asmuaily for si^oimaries ofthe.niosfrecent modifications 
to this SPD. Copies of any of the above can be found on the Dow Infranet at My HR Connection or by requesting a copy 
from the Human Resources (HR) Service Center, Employee Development Center, Midlan4 ^^^ 48674, telepiione 1-877-623-
8079 or 1-989-638-8757. Summaries of ;modifications riiay also be published from time to time in Dow's Newsline 
publication or by separate letter. 

'".-';•••- .-"-- -Overview "-" 

This booklet is the Summary Plan;Description (SPD)-for The Dow Chemical Company Group Life Insurance Program's 
Company-Paid-Life Insurance Plari ("Gompany-Paid. Life. Insurance Plan"). --It is? also the SPD for The Dow' Chemical 
Company Employee-Paid and;Dependent,Life Insurance Program's Employee-Paid Life.Insurance Plan ("Employee-Paid 
Life Insurance .Plan") and Dependent Life Insiirance. Plan-("Dependent Life. Insurance'Plan"). These plans are'collectively 
referred to in this SPD as "Plans". Individually, each plan may be'referred toas "Piao.'-,,in its respective Chapter of this SPD. 
References .to "Dow" refer collectively to The Dow Chemical Company a,nd'-its.;subsidiaiies and affiliates authorized'to 
participate in the Plans. , . : -,; ' ' "', • ', ,; ' \ "̂  • 

Chapter One-applies to the Company-Paid '.Life insurance Plan. : The Company-Paid Life Insurance'Plan' is part of The 
Dow Chemical Company,Group Life Insurance Program (ERISA Plan #507). It provides group term life insurance coverage 
underwritten by Metropofltan Life Insurance Company:("MetLife"). The premium is paid by Dow.- It provides automatic 
coverage for eligible Employees. 

Chapter Two applies to the Employee-Paid Life Insurance Plan. It is part of The Dow Chemical Company EmplPyee-Paid 
Life Insurance and Dependent Life Insurance Program (ERISA Plan #515). It provides group term life-insurance coverage 
underwritten by MetLife. Youmust enroll and pay the premiums for this coverage to receive h. .-

Chapter Three applies to the Dependent Life Insurance Plan. It is part of The Dovv Chemical Gompany Eraployee-Paid 
and Dependent Life Insurance Program (ERISA Plan #515).- It provides group term life insurance coverage underwritten by 
MetLife:; Youmustenrollandpay the premiums for this coverage to receive it ; 

Words that are caphalized are either defined :iri this SPD or the applicable Plan Document The applicable Plan;Document 
forthe Company-Paid Lifednsurance Plan is The Dow Ghemical Gompany Group Life Insurance Program Plan-Document. 
The applicable Plan Document for the EmployeeTPaid Life Insurance and Dependent Life Insurance Plans is The Dow 
Chemical Company Employee-Paid Life: Insurance and Dependent'Life Insurarice Program Plan Document The Plan 
Documents are available by requesting from the applicable Plan Admiriisfrator listed in the ERISA Information section ofthis 
SPD. - " ". • , --•: - . - . - , , : 'r'-, : 's . : - 3 y 
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The definhion of "Employee" does not include an individual who performs services for the benefit of a Participating 
Employer if his compensation is paid by an entity or source other than the Company's U.S. Payroll Department or another 
Participating Employer's U.S. payrofl Department. Further, the definhion of "Employee" does not mciude any individual 
who is characterized by the Participating Employer as an independent contractor, contingent worker, consuhant, confractor, 
or similar term. These individuals are not "Employees" (with a capital "E") for purposes of the Plan even if such an 
individual is determined by a court or regulatory agency to be a "common law employee" ofa Participating Employer. 

Chapter One 
Company-Paid Life Insurance 

Plan Description 

Eligibility 

Executive Spflt Dollar Life Insurance Agreement, are not eligible for coverage under the Company-Paid Life 
Insurance Plan. 

a 

References to "Participatmg Employer" refer to The Dow Chemical Company or any other corporation or busmess entity ^-^ 
The Dow Chemical Corapany authorizes to participate m the Plans with respect to its Employees. The terms "Dow" and ] 
"Participating Employers" have the same meaning, and may be used interchangeably in this SPD. The term 
"Employee"means a person who: 

a. is employed by a Participating Employer to perform personal services in an employer-employee relationship which I 1 
is subject to taxation under the Federal Insurance Contribution Act or similar federal statute; and *— 

b. receives payment for services performed for the Participating Employer directly frora the Corapany's U.S. Payroll 
Department, or another Participating Employer's U.S. Payroll Department; and 

c. is either a Salaried individual who is classified by the Participating Employer as having "regular full-time status" or 
"less-than-full-time status", or a Bargained-for individual who is classified by the Participating Employer as having 
"regular full-time active stams", and 

d. if Localized, is Localized in the U.S., and 
e. if on an intemational assignment, is either a U.S. citizen or Localized in the U.S. 

D 
a 
a 
a 
D 
D 

Except for Michigan Operations Hourly Employees who were not Actively at Work on January 1, 2008, the Gompany- ( 
Paid Life Insurance Plan provides coverage of one times (IX) your base annual salary rounded up to the next $1,000 for — 
Salaried Eraployees and Hourly Employees whose collective bargaining unh has agreed to this plan. Michigan Operations 
Hourly Employees who were not Actively at Work on January 1, 2008 but continue to be on the payroll (for example due to a 
paid medical leave of absence) and were covered, at 1/2X prior to January 1, 2008, may continue 1/2X coverage as long as 
they continue to be on the payroll. If they return to work, their coverage will increase to IX when they are Actively at Work. 
MetLife is the named fiduciary for making decisions as to whether a Claim for Benefits is payable. 

As of January 1, 2005, the following plans have been merged into the Company-Paid Life Insurance Plan: The Dow 
Chemical Company Group Life Insurance Program's Michigan Hourly Company-Paid Life Insurarice Plan; The Dow 
Cheraical Corapany Group Life Insurance Program's Hampshire Hourly Company-Paid Life Insurance Plan; and The Dow 
Chemical Corapany Group Life Insurance Program's ANGUS Hourly Company-Paid Life Insurance Plan. Such plans no 
longer exist as separate plans, but are now a part of The Dow Chemical Corapany Group Life Insurance Prograra's 
Company-Paid Life Insurance Plan. 

The Company-Paid Life Insurance Plan is referted to in Chapter One as the "Plan". 

• 
D 
D 
-D 

Salaried Employees 
Salaried Employees ofa Participating Employer with regular, active, Full-Time or Less-Than-Full-Tirae status are eligible , 

and are automatically covered under this Plan\ except as follows: 
1. Employees enrolled in the Key Employee Insurance Program ("KEIP") are not eligible for active Employee or Retiree 

Company-Paid Life Insurance coverage, except that on the later of "program completion date" or "retirement" (as 
those terms are defined in KEIP), if the Employee would otherwise have been eligible for coverage under the J 
Company-Paid Life Insurance Plan, the Employee may resume ehgibility for the Plan; and ^—^ 

2. Employees who were enrolled in The Dow Chemical Corapany Executive Split Dollar Life Insurance Plan ("Dow 
Spflt DoUar") on September 30, 2002, who have not waived their rights under The Dow Chemical Company r j 
Kxeriitrve Sniit Dollar fife Insurance Agreement are not eligible for coverage under the Comnanv-Paid Life ' ' 
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Hourly Employees 

Eligibilify of Hourly Employees depends on whether the .applicable collective ba;rgainirig umt and the Participating 
Employer have agreed to this Plan: With respect to a coHective bargaining agfeeirienf that specifically addresses which 
Employees are eligible.or nofeligible for this PIan,fhe:terms of such collective bargaining agreenient'shall govern: i f the 
terms of the collective bargaining agreement specify that ̂ Houriy Eraployees shafl be prbvided this-Plari, but does not 
specifically address the category of Employees that are eligible or not eligible, then the Plan will provide eligibility to 
regular, active Employees with Full Time statuswho are merabers ofthe collective bargainmg imit. ". ' ^ < :V::i: 

Employees on a Leave of Absence 

Eligibilify for benefits under-the Plan m'ay contiiiue during certain'laves of absences approved by .the 'Participating 
Employer such as under the Comp:any's F.amily Leave Policy or MedicalLeave Policy." Thebeflefifsuridefthe'-plari'shall be 
administered consistent with the tenns of such approved leaves of absences. 

Disabled Employees 

If you are beingpaid a benefit'from The Dow Chemical Company Long Term Disability Income Protection Plan'f'LTD"), 
The Dow Chemical Company Michigan Hourly '.-Contract-Disability Plan', The Dow Chemical Company. Texas -©jserations 
Total and Permanent Disabilify Plan, or the Dow AgfoSciehcesLorig'Temi Disabilify fasurance Plan you maybe eligible 
under the Plan. See the Special Coverage for Certain Disabled Persons section' ofthis SPD.' 

Plan Administrator Determines EMsibiiitf 

The Plan Administrator deterraines eligibilify.- 'The'Plan Administrator-is a'fiduciary to the Plan' and has the full discretion 
to interpret the provisions ofthe Plan and tp make findings of fact. Interpretations and eligibility determination by the Plan 
AdrainistratorarefinalandbindingonParticipaats::---':.,.- • - - ' : " ' " ' : • 

If you want to file a Claim for a .Deteiminatiori-of Eligibflity because you are not: :sii.re whether you are-eligible-to 
participate in the Plan, or have been told that you are not, see the Claims Procedures Appendix ofthis SPD. 

Enrollment 

Completirig an enroflmerit form is necessary only to name your beneficiary. Yoo may-waive coverage. If you want to 
waive coverage, you must provide, written notificatiori to the U.S. Benefits Center. If yoii waive coverage, you waive 
coverage permanently. You may riot re-enroll in this Plan at any time In the future. 

Employee Contribution 

Dow provides Company-Paid Life Insurance at no cost to you. 

Amount of Coverage. 

Maximum Coverase 

The raaximura araount of coverage available is $1.5 raillion^. 

Salaried Employees and Hourly Employees Whose Collective Barsainins Unit Has Agreed to this Plan (excludes 
ANGUS and Hampshire Hourly Employees) 

Except for Michigan Operations Hourly Employees who were not Actively at Work ori Jantiary 1,'2008, and Americas 
Styrenics Hourly Employees, the Plan provides coverage of one times (IX) your base annual salary rounded up to the next 
$1,000 for Salaried Employees and Hourly Employees whose collective bargaining unh has agreed to this plan. 

Michigan Operations Hourly Employees who vvere not Actively at Work on January I, 2008 but continue to be on the 
payrofl (for example due to a paid medical leave of absence) and were covered at 1/2X prior to Jariuary I, 2008, may 
contmue 1/2X coverage as long as they contiriue id be on the payroll. If they retum to work, their coverage will increase to 
IX when they are Actively at Work. 
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Americas Styrenics Hourly Employees coverage is IX annual pay, which is calculated using the base hourly rate 
multiplied by 2080 and then rounded up to the next $1,000. I 

Your coverage automatically is adjusted as your base salary changes, provided you are Actively at Work. If you are Less- ^~^ 
Than-Full-Time, your IX coverage is based on your Full-Time base annual salary, and coverage is automatically adjusted as 
your base salary changes. "Whether you are Fufl-Time or Less-Than-Full-Time, if you are not Actively at Work, any increase j ^ 
to your life insurance will not be effective until you retum to work. ^—' 

ANGUS and Hampshire Hourly Employees 

This paragraph only applies to ANGUS and Hampshire Hourly active Employees. Your benefit is equal to one times (IX) 
your annual pay calculated using your base hourly rate, rounded up to the next $1,000. Your coverage is automatically 
adjusted each January 1, based on your hourly rate on the preceding Deceraber 1. If you are not Actively at Work, any 
increase to your life insurance wifl not be effective until you remm to work. 

Union Carbide Employees 

Special Coverage for Certain Disabled Persons 

The Dow Chemical Company Lons Term Disability Income Protection Plan ("LTD") 

If you have less than ten (10) years of service under the Dow Eraployees' Pension Plan ("DEPP") or the Union Carbide 
Employees' Pension Plan ("UCEPP"), you are eligible for up to either 12 months or 24 months of company paid life 
insurance coverage. Coverage ends prior to the expiration ofthe 12 month or 24 month period if you no longer qualify for 
LTD status. The 12 month period applies if you have less than one (1) year of service under DEPP or UCEPP. The 24 
month period appUes if you have more than one (1) year of service, but less than ten (10) years of service under DEPP or 
UCEPP. Currently, if you have ten (10) or more years of service you are eligible for coverage until you are no longer 
eligible to receive payments frora LTD. 

The amount of coverage is the same as the araount of coverage you had on the date you were last Actively at Work. 
Currently, the Company pays the cost ofthis coverage. 

If vour date of Full Disabilitv (as defined under LTD) is prior to January 1,2006, you are eligible for coverage when 
vour LTD benefit payments begin^. The following applies to you: 

You are eligible for the same amount of coverage you had on the date you were last Actively at Work. Currently, the 
Corapany pays the cost ofthis coverage. Currently, coverage continues until you are no longer eligible to receive payments 
from LTD. 

to exceed IX (For example, if you were enrolled for 6X as an active Employee, your coverage would be reduced to IX). 
Cunentiy, the Company pays the cost ofthis coverage. Currently, coverage continues until you are no longer eligible to 
receive payments from LTD. 

For salaried employees, base annual salary is used to calculate the life insurance ainount. For bargained-for employees, 
annual pay calculated using your base hourly rate is used. The rate for bargained-for ANGUS and Hampshire Hourly 
employees is updated each January using the hourly rate as ofthe preceding December I. 
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If you are a Union Carbide employee, your benefit will be determmed using your annual pay at Union Carbide as of j—i 
December 31, 2001, as determined under the provisions ofthe Union Carbide Basic Life Insurance Plan until your annual \ \ 
base salary calculated under the normal provisions ofthe Plan exceeds such amount. At that time, the Plan will no longer 
retain the December 31, 2001 Union Carbide annual pay information and wifl look solely to the annual base salary calculated -—. 
under the normal provisions of the Plan to deterraine the amount of your coverage. 

D 
Effective January 1. 2006, if your date of Full Disabilitv (as defined under LTD) is on or after January 1,2006, you | j 
are eligible for coverage when your LTD benefit payments begin. The following applies to vou: '—' 

D 
a 
D 
D 
o 
• 

You are also eligible for an additional amount of coverage, which is determined by the amount of Employee-Paid Life 
coverage you were enrolled in as an active Employee immediately prior to being approved to receive LTD payments, but not I 
+.-» Qvr.x î̂ A I V (Jxr\r ^vQmrtlfi iFA/r,!! ix/prp airxrrx\tf.A fn r 6"V aQ an ar t i^ /p p-mr\lr»\/pp -v/niir rrx\jP'r':iCTf̂  wni i l r l t^p rpHllPPrl t n t W x J 
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EXHIBIT 10(s) 

Texas Total and Permanent Disability 

If you were enrolled in the Texas Operations Hourly Total and Permarient Disability Plan (T&P Plan)'and you were 
deemed to be "totally and permanently disabled" by the plan admiriisfrator of that plan, and it was determined that ybu are 
eligible to be in benefits pay status by the plan admiriisfrator of that plan, you are eligible for coyeragcundeir the Conipany-; 
Paid Life Insurance Plan.equal to the amourit of coverage you'were erirofled in under the Texas Operatipris HPurly Optional 
Life Insurance Confributbfy Plan (Contributory Life)'at the time yoii became totally and pefmariently disabled. 'Covefage 
ends the earlier of I) you are determined to no longer be "totally & pennanently disabled" by the plari adrriinistrator ofthe 
T&P Plan, or 2) you reach age 65. 

Contract Disability Participants 

If you have been'detennined to be "totally and perrrianentiy disabled" by the claims admimsfratof of The Dow Chemical 
Company Michigan Hourly Confract Disabilify Man'f'Cdnfract Disability Plan"), and aî e receiving benefit payirients'from 
that plan, the same coverage you had as an active Employee wfll'coritinue until you are age 65. Eligibilify for coverage ends 
earlier if ypu no longer are eligible for benefit paymerits 'under the Contract Disability Plan. If yo:u were Actively 'at Work at 
age 65 or older and subsequently became apprbved for benefits by the Contract Disability plan administrator, your'diverage 
will be determined by applying the appropriate percentage from the following table to your base anriual hourly rate effective 
the day before'you qualified to receive benefit payments under the Contract Disabilify Plan, with a minimum of $5,000. 

Your Age 
65 
66 
67 
68 

Percentage 
50 percent 
30 percent 
10 percent 
5 percent 

On and after your 70* birthday, the amount of your Retiree Company-Paid Life Insurance benefits will be $5,000. 
Curteritly, the Coriipany pays the cost of this coverage. 1̂  

Effective Dates of Coverage. 

Besinnins. Your coverage begins on your first day of active employment as an Eniplpyee of a Participating Employer, 
unless you were' a former participant of TheDp-w Cheniical Company Executive Spflt Dollar Life Insurance Plan or the 
Union Carbide Corporation Executive Life Insurance Plan, as described above in the Eligibility section, hi which case your 
coverage begins the first day of the month following fhe termination of your participation in such executive life insurance 
plan. 

Ending. 

Your Company-Paid Life Insurance coverage ends on the earlier of: 

• the date the Group Policy ends; 
• the date you no longer raeet the eligibility requireraents ofthe Plan; or 
• the date your eraployment ends. 

Porting Coverage to a Term Life Policy 

If your Corapany-Paid Life Insurance coverage ends because your employment ends, your coverage may be contmued on 
a direct bill basis with MetLife through the portabihty feature. This feature allows employees to continue their Group Term 
Life coverage under a separate group pblicy without providing propf of insurability. Rates for this coverage are different 
from the active plan rates and the employee must port' a minimum of $20,000 to exercise this option. You have 31 days from 
the date your coverage ends to apply for Portabflity... Ypu niay continue thesanie or lesser amount of coverage. For Michigan 
residents, there is a limh to the amourit of coverage you are allowed to port.. If you are unable to, continue your enthe life 
insurance araount through Portability, you may apply fpr Conversion of the balance. Contact MetLife at 1-866-492-6983 if 
you have any questions or want to apply for Portability. 
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Converting to an Individual Policy 

The Intemal Revenue Code requires that the cost of Company-Paid Life Insurance in excess of $50,000 be reported as 
taxable income ("imputed income"). This imputed income will be reported on your W-2 Forra in addition to your other 
taxable incorae. Former participants of The Dow Chemical Company Split Dollar Life Insurance Plan and the Union Carbide 
Corporation Executive Life Insurance Plan are not eligible for the $50,000 exclusion. 

The cost of your Company-Paid Life Insurance in excess of $50,000 is based on a Uniform Preraium Table established by 
the federal government. If you are an Hourly Employee of Michigan Operations, the cpst of your combined Company-Paid 
Life and Employee-Paid Life in excess of $50,000 is taxable income and is determined based on the Uniform Premium Table 
established by the federal gbvernment 

If your Corapany Paid Life coverage is greater than $50,000, and you want to decrease the araount of coverage frora IX to 
$50,000, you raay elect to do so by contacting the HR Service Center. Once coverage is reduced, h may not be reinstated. 

Naming Your Beneficiary 

D 

• If your Company-Paid Life Insurance coverage is reduced due to retirement, the amount of coverage you lost may be converted to 
an individual non-term policy through MetLife. The maximum amount of insurance that may be elected for the new policy is 
the amount of Company-Paid Life Insurance you lost under the Company-Paid Life Insurance Plan. 

If your Company-Paid Life Insurance coverage ends because your employment ends, your coverage may. be converted to 
an individual non-term policy through MetLife. The raaximum amount of msurance that may be elected for the new poflcy is 
the amount of Company-Paid Life Insurance in effect for you under the Company-Paid Life Insurance Plan on the date your 
employment ends. 

If your Corapany-Paid Life Insurance coverage ends because Dow has cancelled the Company-Paid Life Insurance coverage 
tmder the MetLife group hfe insurance policy, or Dow has amended the Company-Paid Life msurance Plan to exclude coverage for 
your work group, you may convert your Company-Paid Life msurance coverage to an individual non-term MetLife pohcy; provided 
you have been covered under the Company-Paid Life Insurance Plan for at least 5 years immediately prior to losing coverage under 
the Company-Paid Life Insurance Plan. The amount you may convert is limited to the lesser of 
• the amount of Company-Paid Life Insurance for you that ends under the Group Policy less the amount of life insurance 

for which you become eligible under any group policy within 31 days after the date insurance ends under the Group 
Policy; or 

• $2,000. 
You must file a conversion application with MetLife and make the required premium paymentfo MetLife within 31 days 

ofthe date your Dow coverage is lost or reduced. Contact the Dow HR Service Center to obtain a form for converting your r—-. 
coverage. Once you have obtained the form, contact the MetLife Conversion Group at 1-877-275-6387 to file your j 
form, or to obtain further information. You are responsible for initiating the conversion process within the appropriate 
timeframes. ^ ^ 

The cost of this individual coverage will probably be significantly higher than your group plan. Although not required, j 
providing proof of insurability may help reduce your cost. 

D 
• 

• 
a 

Reporting Imputed Income 

n 
D 
D 
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Effective March 1, 2008, as communicated by the Plan Administrator, MetLife became the record keeper for the |—, 
Program's beneficiary records. Beneficiary information must be registered with MetLife at www.MetLife.com/MyBenefits, j 
or by mailing the appropriate forms to the MetLife Recordkeeping Center. Beneficiary information previously recorded at 
the Dow Benefits Center has not been transferred to MetLife. If you fail to name a beneficiary, MetLife may-determine the — . 
beneficiary to be one or more ofthe following who survive you: I 
• Your Spouse or Domestic Partner; or 
• Your children; or 
• Your parent(s); or 
• Your sibling(s). 

If you fail to narae a beneficiary, instead of making payment to any ofthe above, MetLife may pay your estate. Any ^—^ 
payment made by MetLife in good faith wifl discharge the Plan's and MetLife's liability to the extent of such payment. 

If you wish to change your beneficiary designation, or you need to register for the first time, you can do sp via the Intemet _̂,̂ ^ 
at www.MetLife.com/MyBnefits, or the Dow Intranet at My HR Connection. If you prefer, you can request forras by calling j I 
MetLife Customer Service toll-free at (866) 492-6983, Monday - Friday, 8:00 am - 11:00 pm (ET). ' — 

• 
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Benefit Payments 

Payment Options. In the event of your death, your beneficiary should contact the HR Service Center. The beneficiary pn 
record must complete and sign a claim form to receive benefits, and a certified death certificate must be provided to MetLife 
to disburse the life insurance proceeds. To file a Claira for a Plan Benefit, see Clairas Procedures Appendix of this SPD. 

Funding 

Dow pays the entire premium for the Company-Paid Life Insurance Plan. MetLife pays the. benefits under'an irisurance 
policy. MetLife may combine the experience for the policy with other,policiesheld by Dow. This means thatthe costs of 
these coverages may be detennined on a combined basis, arid the bbsts accumulated from year to year ̂ "Favorable experience 
under one or more coverages m a particular year mayrdffsefunfavorable experience on other coverages irithe'sariie year br 
offset unfavorable experience of coverages in prior years.* Policy dividends-declared-by :MetLife for Ihe Compahy-Paid Life 
InsuraricePlanareusedtoreduceDGw'scostforthe-cbverageJnthe'sarae aiid prior years. • " •*' / ' 

Accelerated Benefit Option (ABO) 

I J' Under the Accelerated Benefit Option (ABO), if you have been diagnosed as terminally ill with 12 months or less to live, 
you may be eligible to receive up to .80% of your Company-Paid Life InsHrance and Employee-Paid Life InsuraJice benefits 
before death if certain requirements are met. Having access to life insurance proceeds at fliis impoitant tiine cbeld help ease 
financial and emotional burdens. In order to apply for ABO, you must be covered for al least $10,000 from your Company-
Paid Life Insurance and/or Employee-Paid Life Insurance. You may receive an accelerated benefit of up to SO percent 

• (minimum $5,000 and maxiraura $500,000) of your Company-Paid Life Insurance and/or Employee-Paid Life Insurance 
benefit. An accelerated benefit is payable in a lump sum and can be elected only once. "Ae death benefit will'be reduced by 
the amount of accelerated benefit paid. Accelerated benefits are ,not permitted if you have assigned your life insurance 
benefit to another iridividual or to a trust. . 

The accelerated life insurance benefits are iritended'to qualify for favorable tax freatment under the Intemal Revenue Code 
^""^ of 1986, as amended. If the accelerated benefits qualify for such favorable tax treatment, the benefits wfll be excludable'frora 

your incorae and not subject to federal taxation:: Payment ofthe accelerated beriefit will be sul̂ ject to .state;., taxes 'and 
j regulations: Tax laws relating to accelerated benefits are^bniplex'.'Ybu'ai'e advised tobonsuit with a qualified tax ad^ • 

' — ' Receipt of accelerated benefits may'affect your eligibility, or that of your spouse/domestic partner or youf family, for 
public assistance programs such as medical assistance (Medicaid), Aid to Families and Dependent Children (AFDC), 

•
Suppleraental Securify Income (SSI), and drug assistance programs. You are advised to consult with social services agericies 

conceming the effect receipt of accelerated benefits will have on public assistance eligibility for you, your spouse/domestic 
partner or your family. In the event your employment 'status changes in the future, and ybur life insurance coverage ends or 

J I is reduced, the amount of coverage you raay be eligible to convert or port will be reduced by the araount of the accelerated 
I f benefit received. , • ' 

If you would like to apply for the Accelerated Benefit Option, a claim form can be obtained from the HR Service Center at 
1-877—623-8079 and must be completed and retumed for evaluation and approval by MetLife. 
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Your Rights 

You have certain rights under the Plan and are entitled to certain information by law. Be sure to review the Filing a Claim 
section. Appealing a Denial of Claims section. Fraud Against the Plan section, Grievance Procedure section. Your Legal 
Rights section, ERISA Enforcement section. Welfare Benefits section. The Company's Right to Amend, Modijy, and 
Terminate the Plans section. Disposition of Plan Assets if the Plan is Terminated section, For More Information section, 
Important Note section, and ERISA Information section at the end ofthis SPD. 
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Plan Description 

Under the Employee-Paid Life Insurance Plan, you may select the amount of your coverage in multiples of one-half times 
(1/2X) your base annual salary up eight times (8X) your base annual pay. The Employee-Paid Life Insurance Plan is a group 
term life insurance plan. The benefits are insured by a group term life insurance policy underwritten by Metropolitan Life 
Insurance Corapany (MetLife). MetLife pays the benefits under the Plan. In addition, MetLife is the named fiduciary for 
making decisions as to whether a Claim for Benefits is payable. 

As of January 1, 2005, the foflowing plans have been merged into the Employee-Paid Life Insurance Plan: Hampshfre 
Chemical Corporation Hourly Optional - Group Life Insurance Program's Employee-Paid Life Insurance Plan; ANGUS 
Chemical Company Hourly Optional Group Life Insurance Program's Employee-Paid Life Insurance Plan. Such plans no 
longer exist as separate plans, but are now a part ofthe Employee-Paid Life Insurance Plan. As of January 1, 2008, the 
Michigan Hourly Optional Group Life Insurance Program's Employee-Paid Life Insurance Plan has been merged into the 
Employee-Paid Life Insurance Plan. The Employee-Paid Life Insurance Plan is referred to in Chapter Two as the "Plan". 

Employees on a Leave of Absence 

Eligibility for benefits under the Plan may continue during certain laves of absences approved by the Participating 
Employer such as under the Corapany's Family Leave Policy or Medical Leave Policy. The benefits under the Plan shall be 
administered consistent with the terms of such approved leaves of absences. 

Disabled Employees 

If you are being paid a benefit fromThe Dow Chemical Company Long Term Disability Income Protection Plan ("LTD") 
or the Dow AgroSciences Long Term Disability Insurance Plan you may be eligible under the Plan. See the Special 
Employee Paid Coverage for Certain Disabled Persons section ofthis SPD. 

Plan Administrator Determines Elisibility 

D 
D 

Chapter Two _̂_̂  
Employee-Paid Life Insurance I 
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Eligibility 

Salaried Employees 

Salaried Employees ofa Participating Employer with regular, active, Full-Time or Less-Than-Full-Time status are eligible. 

Hourly Employees 

Eligibility of Hourly Employees depends on whether the applicable collective bargaining unit and the Participating 
Eraployer have agreed to this Plan. With respect to a collective bargaining agreeraent that specificafly addresses which 1 
Eraployees are eligible or not eligible for this Plan, the terras of such collective bargaining agreement shall govern. If the — 
terms of the collective bargaining agreement specify that Hourly Employees shall be provided this Plan, but does not 
specifically address the category of Employees that are eligible or not eligible, then the Plan will provide eligibility to j \ 
regular, active Employees with Fufl Time status who are merabers ofthe collective bargaining unh. ^—' 
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The Plan Administrator detennines eligibility. The Plan Administrator is a fiduciary to the Plan and has the full discretion 
to interpret the provisions of the Plan and to make fmdings of fact. Interpretations and eligibility determination by the Plan 
Administrator are final and binding on Participants. i I 

If you want to file a Claira for a Determination of Eligibility because you are not sure whether you are eligible to 
participate in the Plan, or have been told that you are not, see the Claims Procedures Appendix ofthis SPD. 
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Enrollment 

To obtain Employee-Paid Life Insurance coverage, enrolf during anriual enrollment or complete an emplhrierit form, 
available from the HR Service Center or the Dow Intranet You may enrofl: 
• On or before your employraent date, with coverage to begin pn your first day of active.eraployment if you proyide a 

copy of your birth certificate or other proof of your age that the Plan Administrator deeras appropriate:' If you"dP riot 
provide proof of your age that is satisfactory to the Plan Adrainistrator within the time requhed liy the Plan 

'>; Adminisfrator; you will not be covered.. ;\ • ,: v-. •; '-'•'•':..: - x ' . : - . , i 
' Within 90 days after your first day of active employment with coverage to begin on your enrollment date if you provide 

a copy of your birth certificate or other proof of your age that the Plan Administrator deems appropriate. If you do not 

•
provide proof of your age that is satisfactory'to'the Plan Admhiistrator •within the time" required" by,.the Plan 

Admiriisfrator, you wifl not be covered. - '-''' '"'p'"'--' ' p .. • ; ^ J. a - , / . 
• Within 90'days ofa Change~in-Status, .provided you are Actively .'at Work. Coverage begins on the dateyoui-.enrollment 

•
form is received by the-Plan, of y.ou,eri.roir'by':c.a|lirig"the',HR. Service ;Center,,provided the.Plari\,re^^^ 

Change-in-Status and proof of age that .is satisfa'ctbry,;tb the Plan Adminisfrator within/.the time required'and. you are 
Actively at Work. If you do not provide the requisite proofs that are satisfactory to, the Plan Adniinistratpr within the 

r~~\ time required by the Plan Adminisfrator, ybu will not be coyered-- . • , . . , ;-: 
I—I • During the Choices'enrollment period, yoiii,will, be'Jallowed to increase your coverage by..I increment (one-half times 

(1/2X) base annual salary) provided you are Actively at Work on the. January 1 fpllowing, the .Choices enrol'hnentperiod 

•
and you do not exceed the amount you are eligible to enroll in. , If you aî e not Actively at Work on the January 1 

following the Choices enrollment period, any increase to your life insurance will not be effective imtil you retum to 
Active Work. , - ,;,, ; ,, , ; 

I • At any other time you are Actively at "Work, by providing proof of insurability, your coverage begins on the date that 
I MetLife aiccepts your proof of insurability. MetLife will pay .for.the. fee of a paramedical, exam, if reguested. by MetLife, 

with no cost to the employee/applicant when a MetLife physician is used.' • • , ..; • : • , . . Failure to provide the prerequisite proofs will resuh. in. cancejlatipn pf coverage, including retroactive: cancellation, and may 
require you to reimburse the Plan for any beriefits paid by the'Plan. The Plan Administrator may requesf jjroof of your age at 
any tirae. . , , , , ; , , , - .,- - -; : 

Change-in-Status 

A "change in status" is an event listed in one ofthe bullets below: . . , r 

• Events that change your legal maritaf status, including Marriage, Dpraestic Partnership, death of Spouse/Domestic 
Partner, divorce or annulment or sirailar event with respect to a Domestic Partnership. 

• Birth, adoption, placement for adoption pr death of Dependent. ' - ^ P ; 
• A termination or commenceraent of employment by you, your Sp.ouse/Domestic Partner or Dependent: 
• A reduction or increase in hours of employraent by the Eraployee, Spouse/Doraestic Partner or Dependent 
• Dependent satisfies or ceases to satisfythe requirements for unmarried Dependents. 
• A change in the place of residence or work for you, your Spouse/Domestic Partner or Dependent: ' 

Employee Contribution 

Your contribution, raade throughpost tax payroll deductions, is based on your annual base salary. In addition, your 
contribution is based on your age and whether you are a "non-tobacco-user". As your age and salary change, your deductions 
will be automatically adjusted. You are considered a "non tobacco-user'' by the Plan if you have not usedatobacco product 
in the last 12 months. If you quh using tobacco, you are considered a "non-tobacco-user" as Pf the first day of the: month 
after you complete 12 non-tobacco-using months: If you are a tobacco user, you are considered atobacco user as ofthe first 
day you use tobacco. Adminisfratively, you will not be adjusted to tobacco user deductions imtfl the first of the month 
following the tobacco use. A false or out of date statement regarding tobacco use raay resuh in benefits not being paid. 

Cunent rates are listed in your Choices enrollment brochure. These costs are reviewed and revised periodically. 
If you are on a leave of absence approved by the Participating Employer that provides eligibility under this Plan, the Plan 

Adminisfrator has the full discretion to make special administrative anangements as are necessary, such as deferring 
Eraployee contributions on a temporary basis during the leave of absence, and requiring the Eraployee to repay preraiuras 
when the Eraployee returns to work, or any other arrangeraents the Plan Adrainistrator deeras appropriate. 
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If the last payroll period for a Plan Year occurs partly during a current Plan Year and partly during the next Plan Year, the -̂.-̂  
Plan Adminisfrator has the full and complete discretion to modify the Participant contributions in any way that the Plan 
Administrator deems administratively efficient, including modifying the Participant contributions for the last payroll period 
without the Participant's consent. 
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You may increase the amount of your coverage (but not above the maximum amount you are eligible for): 
• Within 90 days of a change in your personal status, such as Marriage, Domestic Partnership, a change in your .—, 

Spouse's/Domestic Partner's employment, or the addition ofa Dependent child, provided you are Actively at Work | 
and provided the HR Service Center receives proof of change in status that is satisfactory to the Plan Administrator. 

• At any time you are Actively at Work, by providing proof of insurability to MetLife. MetLife will pay for the feC of a — 
paramedical exam, if requested by MetLife, with no cost to the employee/applicant when MetLife a physician is used. ! j 

• During Choices enroflment you may increase one increment (1/2X) without providing proof of insurability, provided 
you are Actively at Work. p—. 

You may decrease the amount of your coverage any time by completing an enrollment form, available from the HR 
Service Center or the Dow Intranet. 

Amount of Coverage 

Salaried Employees and Hourly Employees of Applicable Collective Bargaining Groups (Not applicable to Long Term 
Disability Participants) 

You may purchase coverage in increments equal to one-half times (I/2X) yoiu annual base salary"*, rounded up to the 
next $1,000. The raaximum coverage allowable is equal to eight times (8X) your annual salary up to a $1.5 million limit'. If 
you are Less-Than-Full-Thne, your coverage is based on your Full-Time base annual salaty, and coverage is automatically 
adjusted as your base salary changes. Whether you are Full-Tirae or Less-Than-Full-Time, if you are not Actively at Work, 
any increase to your life insurance will not be effective until you retum to work. If you are a Union Carbide employee, your 
benefit will be determined using your annual pay at Union Carbide as of December 31, 2001, as determined under the 
provisions of the Union Carbide Basic Life Insurance Plan until your annual base salary calculated under the normal 
provisions ofthe Plan exceed such amount. At that tirae, the Plan will no longer retain the December 31, 2001, Union 
Carbide annual pay information and wfll look solely to the annual base salary calculated under the normal provisions ofthe 
Plan to determine the araount of your coverage. 

Special Employee Paid Coverage for Certain Disabled Persons 

You mav be eligible for coverage if vou are being paid benefits frora The Dow Cheraical Corapany Long Terra Disabilitv 
Income Protection Plan ("LTD") under the following circumstances: 

If the date of your Full Disabilitv is on or after January 1, 2006 the following applies to you: 

If you have less than ten (10) years of service under DEPP or UCEPP, you are eligible for up to either 12 months or 24 
months of Employee-Paid life insurance coverage beginning on the effective date of your approval for LTD stams. Coverage 
ends prior to the expiration ofthe 12 raonth or 24 month period if you no longer qualify for LTD stams. The 12 mohth 
period applies if you have less than one (1) year of service under DEPP or UCEPP. The 24 month period applies if you have 
more than one (1) year of service, but less than ten (10) years of service under DEPP or UCEPP. If you have ten (10) or 
more years of service under DEPP or UCEPP, you are eligible for coverage. Currently, eligibility for coverage ends if you 
are no longer eligible to receive payments from LTD. 

The amount of coverage will depend on the amount of coverage you had on the date you were last Actively at Work. If you 
had V2X, then the coverage amount is '/a X. If you had IX or more, then the amount is limited to IX. You will be required to 
pay the sarae preraiuras active employees pay. 

Increasing or Decreasing Coverage 
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EXHIBIT 10(s) 

Effective Dates of Coverage 

Besinnins. Your coverage generally begins on your date of emollment and when you meet the enrollment requirements 
outiined in this booklet. Your coverage automatically is adjusted as your base salary changes. If you are not Actively at 
Work, any increase to your life insurance will not be effective until you return to work. 

Endins. Your Employee-Paid Life Insurance coverage ends on the earlier of 

The date the Group Policy ends; ; 
The-date ypu no longer ineet the eligibilify-requirements pf the Plan; ; - - . 
the end of the period for which your last premiumlias been paid; or ", 
The date your employment ends. 

Porting Coverage to a Term Life Policy -,.,••-::,--.---..-.:- ,:̂ ----. 

If your Employee-P:aid Life insurance coverage ends because your; employment ends, your coverage may.be cpntinued lon 
a direct bill basis with MetLife tlu-ough the portabilify-feature.,This featurerallows-employees to'cohtiinie their Group Term 
Life coverage under a sepaî ate group policy, -without providing,proof of insurabilify. Rates "for this';coverage are different 
from the active plan rates and the employee must port a miaimum of $20,000 to exercise this option. You .have 31 ;days from 
the date your coverage ends to apply for Portability. Ypu may continue the same -or lesser amount of coverage. For-Michigan" 
residents, there is a limit to the amount of coverage you are allowed to po:rt. If you are unable to cdntiriae;your entire life 
msurance. amoont through Portability, you: may apply-fbr.-Conversioh of the balance. Contact MetLife-at 1-866^92-4983, if 
you have any questions or want to apply for Portability.- -'-; ,,-, - • ' • ' •; ; ; . ' : . : '•••;.-:,.::•>, 

Converting to an Individual Policy . : : 

If your Employee-Paid Life insin-aace coverage is reduced dae to retirement, the amoHiit of coverage you lost may be converted to 
an individual non-term policy thro'ugli MetLife. The maximum amount of insurance that may be elected for the .new policy is 
the araount of Employee-Paid Life Insurance you lost under the Com,p,any-Pajd Life Insu:rance Plan:- .;: - "-'''. --̂ '•:>•' '-,.• •-- . -. 

If your Employee-Paid Life Insurance coverage ends because youf employment ends, your coverage may bC; converted to 
an individual non-term policy through MetLife. ,The: maximum amount of insurance that may be elected for the new policy is 
the araount of Eraployee -Paid Life Insurance in effisctfor you under the Employee -Paid Life Insurance 'Plan on the date ',- " ' 
your employmem ends. ..'-r. . ' ' * ' -" '<:. ' ','• '•••3:.-". • 

If your Employee -Paid Life Insurance coverage, ends because Dow has cancelled the Employee-Paid Life :Jnsii™ce'coverage 
under the MetLife group life.insui'ance policy, or Dow has amended the Employee-Paid Life InsurancePlan to exclude covefage*for 
your work group, you may convert your Employee-Paid Life Insurance coverage to an individual non-term MetLife policy; provided 
you have been covered under, the Employee-Paid Life Insurance Plan fbr at least 5 yearsiimmediately.prior to-losirig'coverage under 
the Employee-Paid Life InsurancePlan. The amount you may convert is hmited to the lesser of: •• '•.- ' ' . .• '-:••: ' 
• the amount of Employee-Paid Life Insurance for you that ends under the Group Policy less the amount of life irisurarice 

for which you become eligible under any group policy within 31 days after the date insurance erids under the Group 
Policy; or 

• $2,000. 
You must file a conversion application with MetLife and raake the required preraiura payraent to MetLife within 3 f days 

ofthe date your Dow coverage is lost or reduces. Contact the Dow HR Service Center to obtain a forra for converting your 
coverage. iOnce you have obtained the form, contact the MetLife Conversion GrPup at 1-877-275-6387 to'file your form, or 
to obtain further information. You are responsible for initiating the conversion process within the appropriate timeframes. 

The cost of this individual coverage-will probably be significantly higher than your group plan. Although not required, 
providing proof of insurability may help reduce your cost 

Naming Your Beneficiary 

Effective March 1, 2008, as comraunicated by the Plan Adminisfrator, MetLife became the record keeper for the 
Program's beneficiary records. Beneficiary information must be registered with MetLife at www.MetLife.corii/IVlyBenefits, 
or by mailing the appropriate forms to the MetLife Recordkeeping Center. Beneficiary information previously recorded at 
the Dow Benefits Center has not been transferred to MetLife. 

If you do not designate a beneficiary, then the default beneficiary will be the sarae as the beneficiary on your Corapany-
Paid Life Insurance. If you are not eligible for Corapany-Paid Life Insurance, and you are enrolled in Post-65 Executive Life, 
then the default beneficiary is the same as your beneficiary for Post-65 Executive Life. 

177 

http://may.be
http://www.MetLife.corii/IVlyBenefits


EXHIBIT 10(s) D 
D 

Benefit Payments 

Payment Options, m the event of your death, your beneficiary should contact the HR Service Center. A certified death 
certificate must be provided to MetLife to disburse the life msurance proceeds. To file a Claim for a Plan Benefit, see Claims 
Procedures Appendix of tiiis SPT): 

Funding 

Employees pay the entire premium for coverage. The benefits under the Employee-Paid Life Insurance Plan and the 
Dependent Life Insurance Plan are not combined for experience with the other insurance coverages. Favorable experience 
under the Employee-Paid Life Insurance Plan and the Dependent Life Insurance Plan in a particular year may offset 
unfavorable experience m prior years. It is not anticipated that there will be any dividends declared for the Employee-Paid 
Life Insurance_P|an and the Dependent Life Insurance Plan based on the manner in which the insurer has determined the 
premium rates. -

Joint Insurance Arrangement 

Accelerated Benefit Option (ABO) 

a If you fail to narae a beneficiary, MetLife may determine the beneficiary to be one or more ofthe following who survive 
you: 
• Your Spouse or Domestic Partner; or ; 
• Your children; or 
• Your parent(s); or 
• Your sibling(s.). 

If you fail to name a beneficiary, instead of making payraent to any ofthe above, MetLife may pay your estate. Any 
payment made by MetLife in good faith will discharge the Plan's and MetLife's liability to the extent of such payraent. I [ 

If you wish to change your beneficiary designation, or you need to register for the first tirae, you can do so via the Intemet ^— 
at www.MetLife.com/MyBnefits, or the Dow Intranet at My HR Connection. If you prefer, you can request forms by calling 
MetLife Customer Service tofl-free at (866) 492-6983, Monday - Friday, 8:00 am - 11:00 pm (ET). D 
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Dorinco Reinsurance Company^(Dorinco) and MetLife have entered into an anangement that is allowed by the U.S. 
Department of Labor pursuant to Prohibited Transaction Exemption 96-62 and 29 CFR Part 2570, subpart B. [DOL Final 
Authorization Number 2001-17E (May 14, 2001)]. Under this arrangement, MetLife has or will write the coverage for the / 1 
Plan and Dorinco will assume a percentage of.the risk. Under the insurance arrangement between MetLife and Doririco, '—' 
MetLife and Dorinco will each be fiable to pay the agreed upon percentage of each death benefit claim in respect ofa Plan 
Participant. When a claim for benefits is approved, Dorinco wfll transfer its percentage of each death benefit claira to 
MetLife. MetLife will then pay the full amount ofthe claim. If MetLife is financially unable to pay the portion ofthe claim, 
Dorinco will be obligated to pay the full amount of the claim directly. Similarly, if Dorinco is financially unable to pay its 
designated percentage of a particular claim, MetLife will be obligated to pay the entire amount ofthe claim. Neither MetLife 
nor Dorinco will charge the Plan any administrative fees, comraissions or other consideration as a result ofthe participation 
of Dorinco. 

a 
D 
D Under the Accelerated Benefit Option (ABO), if you have been diagnosed as terminally fll with 12 months or-less to live, 

you raay be eligible to receive,up to 80% of your Corapany-Paid Life Insurance and Eraployee-Paid Life Insurance benefits 
before death if certain requireraents are raet. Having access to life insurance proceeds at this iraportant time could help ease 
fmancial and emotional burdens. In order to apply for ABO, you must be covered for at least $10,000 from your Company- .—, 
Paid Life Insurance and/of Employee-Paid Life Insurance. You may receive an accelerated benefit of up to 80 percent } 
(rainimum $5,000 and maximum $500,000) of your Company-Paid Life Insurance and/or Eraployee-Paid Life Insurance 
benefit. An accelerated benefit is payable in a lump sum and can be elected only once. The death benefit will be reduced by ^ _ 
the amount of accelerated benefit paid. Accelerated benefits are not pennitted if you have assigned your life insurance 
benefit to another individual or to a trust 
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EXHIBIT i0(s) 

The accelerated life msurance benefits are intended to qualify for favorable tax freatment underthe Infernal Revenue CPde 
of 1986, as amended. If the accelerated benefits qualify for such favorable tax freatment, the benefits will be excludable from 
your iricome and not subject to federal taxation. Paymerit of the accelerated benefit wfll be subject to state taxes and 
regulations.' Tax laws relating to accelerated benefits are complex:* You are advised to cPnsult with a ciualified tax adyisbr.: 

Receipt of accelerated benefits raay affect your eligibility; or that of your spouse/doraestic partner of-your.fahifly; for 
public assistance prograras such as raedical assistance (Medicaid), Aid to Families and iDependent Children (AFDC), 
Supplemental Security Income (SSI), and drug assistance prograras. You are advised to consult -with social service's agencies 
conceming the effect receipt of accelerated benefits will have on public assistance eligibilify for you, your spouse/domestic 
partner or your family. In the eVent your employment status changes in the future, and your life insurarice coverage ends or 
is reduced,-the amount of coverage you may be eligible to'<:onvert'or'port wiil be reduced by the amount ofthe accelerated 
benefit received. ' ' " ' ' • , - - ': •"^•" ' ' , ' ' ' ' . '':" -', ',':-' 

If you would like to apply for the Accelerate Benefit 'Opti'on, a claiin fbnn cam be obtained from the HR Service Center at 
l-877-623-8079andmustbecompletedandretumedforevaluationand approval by MetLife. '' '' ' : ' ; ' : 

Your Rights 

You have certain rights under the Plan and are entitled to certain information by law. Be sore to review the Filing a Claim 
section, Appealing a Denial .of Claims :sectio,Q, Fraud Against the:Plan section. Grievance Procedure section, .Foi/?- Legal 
Rights section, ERISA' Enforcement secti'On3 Welfare Benefits section, TXe Company's' Right'to'kmekd, 'Modifi, and 
Terminate the Plans section. Disposition of PiamAssets 'if ihe Plan if Terminated sedaon, For More Information section, 
/m/jorto«/',Aore section, and £i?lS4/»/brwMlio« section atthe :erid ofthis SPD.-'' 

.. Chapter Three • - -
Depende-iit Life liisu-raace 

Plan Description 

The Dependent Lite "Insurance Plan provides coverage -for your eligible family members-at-group rates.- - The benefits are 
msured by a group term life iosorance policy und.:erwritten by Metfopolitan. Life Ins'ufance Company/fMetLife).: MetLife 
pays the benefits under the Plan, in addition, MetLife' is the named fiduciary'; for making decisions, as to vyhether-a Claim for 
Benefits is payable. , , / 

As of January I, 2005, the .following plans.have been, merged into,the Dependent Life Insurance Plan: llampshire 
Chemical Corporation Hpiirly Optional Grp.up .Life. Insurance Program's-Dependent, Life.Insurance Plan; ANGUS Chemical 
Company Hourly Optional Group Life Insurance Program's Dependent,Life, Insurance Plan. .Such plans no longer exist as 
separate plans, but are now a part ofthe Dependent Life Insurance Plan. . As of January 1, 2008, the Michigan Hourly 
Optional Group Life Insurance Program's Dependent Life Insurance Plan has been merged into the Dependent Life Insurance 
Plan. . . „. : , 

The Dependent Life Insurance Plan is refened to in Chapter Three as the "Plan". 

Eligibility 

Salaried Employees: 

Salaried Employees of a Participating Employer with regular, active, Full-Time or Less-Than-Full-Tirae status are eflgiljle. 
Barsained-for Employees: 

Eligibility of Bargained-for Employees depends on whether the applicable collective bargaining unit and the Participating 
Employer have agreed to this Plan. With respect tp a collective bargaining agreement that specifically addresses which 
Employees are eligible or not eligible for this Plan, the terms of such collective bargaining agreement shall govern.,, If the 
terms ofthe collective bargaining agreement specify/that Bargained for Employees shall be prpvided this Plan, bufdoes not 
specifically address the category of Employees that are eligible or riot eligible, then the Plan will provide eligibility to regular 
active Employees with Fufl Time status who are members of the collective bargaining group. 

D 
D 
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Employees on a Leave of Absence: 

Ehgibflify for benefits under the Plan may continue during certain laves of absences approved by the Participating 
Employer such as under the Company's Family Leave Policy or Medical Leave Policy. The benefits under the Plan shall be 
administered consistent with the terms of such approved leaves of absences. 

Plan Administrator Determines Elisibility: 

The Plan Administrator determines eligibilify. The Plan Adrainistrator is a fiduciary to the Plan and has the full discretion 
to interpret the provisions of the Plan and to make findings of fact. Interpretations and eligibilify determination by the Plan 
Adminisfrator are final and bmding on Participants. If you want to file a Claim for a Determination of Eligibility because 
you are not sure whether you are eligible to participate in the Plan, or have been told that you are not, see the Claims 
Procedures Appendix ofthis SPD. 

Run-out claims tmder ERISA Plan #505 (which was terminated effective 12-31-99) for covered claims that were incurred 
but not yet paid under that plan, will be paid from this Plan. 

Dependent Eligibility 

• 
D 
D 
D 
D 
D 
D 
D 

You may purchase coverage on the life of your Spouse of Record/Domestic Partner of Record and/or the life of your Dependent child 
or Dependent children. .—-, 
Child raeans your natural child, adopted child or stepchild who is: 

• atleast 15 days old: 
• under age 25 and who is: p-—, 
• a full-time smdent at an accredhed school, college, or university that is licensed in the jurisdiction where it is | j 

located; 
• unmanied 
• supported by You, and 
» not employed on a full-time basis 

This term does not include any person who: .—, 
• is in the mUhary of any country or subdivision of any country; j | 
• lives outside the United States or Canada; or 
• is insured under the Group Policy as an employee. ,—, 

The Plan defines a "Full-Time Student' as a student who is a full-time student at an educational institution at any time during ' j 
the Plan Year. The determination as to whether a student is full-time is based upon the number of hours or courses which is 
considered to be full-time by the educational institution. 

Generally, a child is NOT a Dependent if he or she is: 
• Aheady covered as a dependent of another Dow Employee or Dow Retiree. All covered children in a family must be _̂_̂  

enrolled by the same parent. 
• Married or ever was married. 
• Employed full-time. 
• Age 25 years or older. j 1 

A Dependent Spouse, Domestic Partner, or child is not eligible if he or she resides outside the United States and Canada, or is in 
the military. I I 

Enrollment 

D 

D To enroll for Dependent Life Insurance coverage, enrofl through the annual Choices emollment period or complete an 
enrollment form, available from the Intranet or the HR Service Center as described below. You may enroll: 
• On or before your date of hire, with coverage to begin on your first day of work if you complete the enrollment form and f"^ 

submitted proof of Dependent eligibility and proof of age. Failure to provide the required proofs satisfactory to the Plan i—I 
Administrator within the time required will resuh in no coverage. 

• Within 90 days after your first day of active employment, with coverage to begin on your submission ofthe completed 
enrollment form and proof of Dependent eligibility and proof of age. Failure to provide the required proofs satisfactory 
to the Plan Administrator within the time required wfll resuh in no coverage. 
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• Within 90 days of a Change-in-Status, prbvided you are Actively at Work. Coverage begins on the date that the Plan 
receives your enrollment form or you enroll by callmg the HR Service Center. Failure to provide the requhed proofs 
satisfactory to the Plan Administrator within the time requhed will result in no coverage. , , 

• During the Choices Enrollment period, provided you are Actively at Work on the January 1 foflowirig the Choices 
Enrollment period. You wifl be allowed to increase your Dependent Spouse/Domestic Partner coverage by one: 
incre'merif There'is no incremental liinitoh increased coverage forDependent child(fen) duririg ChpicesEnroMriient, If 
you are not Actively at Work on the January 1 following the Choices Enrollment period, any increase iri life insurance 
will not be effective until you retum to Active Work. Proof of eligibility must be submitted prior to December ,31. of the 
year before coverage begins. 

• At any other time you are Actively at Work, by providing proof of insurability. Your coverage begms ,on the, date that 
MetLife accepts your proof of insurability.. MetLife will pay for the fee of a paramedical exam, if requested by' MetLife, 
with no cost to the employee/applicant when a MetLife physician is used. . ; . . . . • ; . . 

The Plan Adminisfrator may request proof of Depeiident eligibflify and proof of age at any time.; Proof may'consist pf a 
birth certificate; passport, adoption papers, marriage license, statement of Domestic Paitnership or any other proof that the 
Plan Administrator deems appropriate. Failure to provide 'proof bf .Dependent eligibilify and proof of age, within the time 
period required will result in no Dependent coverage. 

If you emolled for coverage for your Dependent(:s) and fah to provide proof of Dependent eligibilify or proof of age 
satisfactory to the Plan Administrator within the timefperiod required, and the Plan determines that your DependeHt(s) is or 
are not covered,"the Plan reserves the right ri.otfe refund the premiums you paid, and to cancel coverage of your ,Dependent(s) 
refroactive to the date you emolled your Depericlent(s). 

Change-in-Status 

A "change in status" is an event listed in one of the bullets below: 
• Events that change your legal raarhal status, including Mamage, Domestic Partnership,, death of Spouse/Doinestic 

Partner, divorce or annulraent or similar event with respect to a Domestic Partnership. 
• Birth, adoption, placement for adoption or death of Dependent : . • . . . , . . . . 
• A termination orcoramencement of employment by'you, your Spouse/Domestic Partner or Dependent 
• Areductipnor increase in hours, of employment by the Eraployee, Spouse/Domestic Partner or Dependent. . -
• Dependent satisfies or ceases to satisfy the requireraents for unmarried Dependents. ' ' . : ' , : : 
• A, change in the place of residence or work for you, your Spouse/Domestic Partner or Dependent. 

Amount of Coverage 

Salaried Employees cmd Collective Barsainins Groups that Asreed to this Pltm 

You may select coverage for your Spouse/Domestic Partner and.Dependent children based on the following options. 
• Spouse/Domestic Partner insurance coverage ranges from a minimura of $10,000 to a maxiraum of $250,000 in 

increments of $10,000. The monthly cost is based on your Spouse's/DoraestiC Partner's age, the amount of insurance and 
whether your Spouse/Domestic Partner is a "nomtobacco user". 

• For eligible Dependent child(ren) there are three levels of coverage: $2,000, $5,000 or $10,000. 
• ~ LTD participants are not eligible for Spouse/Domestic Partner and Dependent Life Coverage. 

Increasing or Decreasing Coverage 

You may increase the amount of coverage (but not above the maximura amount you are eligible for): 
• At any time you are Actively at Work,; by providing proof of insurabilify to MetLife. MetLife wifl pay for the fee of a 

pararaedical exara, if requested by MetLife, with no cost to the employee/applicant when a MetLife physiciari is used. 
• Within 90 days of a change in status event, such as Maniage, Domestic Partnership, divorce. Termination of Domestic 

Partnership or the addition bf a Dependent child, provided you are Actively at Work and provided the Plan receives 
proof of the change in status that is satisfactory to the Plan Administrator. 

• During Choices emollment, if ybu are Actively at Work, you may increase your Spouse's/Domestic Partner's coverage 
one increment without showing proof of insurability. 
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You may decrease the amount of your coverage at any time by completmg an enrollment card, available from the Dow 
Intranet or the HR Service Center. 

Converting to an Individual Policy 

If your Spouse of Record/Domestic Partner of Record or Dependent child's life insurance coverage is reduced due to retirement, the 
amount of coverage your Spouse of Record/Domestic Partner of Record or Dependent child lost may be converted to an individual 
non-term policy through MetLife. The maximura araount of insurance that may be elected for the new policy is the amount 
of Spouse of Record/Domestic Parmer of Record or Dependent child life insurance you lost under the Dependent Life Insurance 
Plan. 

D 
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Effective Dates of Coverage 

Besinnins. Your coverage generally begins on your date of enrollment and when you raeet the enrollment requirements 
outlined in this booklet. 

Endins 

Your Dependent Life Insurance coverage ends on the earlier of 

The date the Group Policy ends; 
The date you or your Dependent no longer meet the eligibility requfrements ofthe Plan; I—i 
The end ofthe period for which your last premium has been paid; ! 
The date your employment ends. 

Porting Coverage to a Term Life Policy 

If Dependent Life coverage ends because your employment ends, your coverage may be continued on a dfrect bill basis with 
MetLife through the portability feature. This feature allows employees to continue their Group Term Life coverage under a 
separate group policy without providing proof of insurability. Rates for this coverage are different from the active plan rates — 
and the employee must port a miniraura of $20,000 to exercise this option. You have 31 days from the date your coverage 
ends to apply for Portability. You may continue the same or lesser araount of coverage. For Michigan residents, there is a 
limit to the amount of coverage you are allowed to port. If you are unable to continue your entire life insurance amount 
through Portability, you may apply for Conversion ofthe balance. Contact MetLife at 1-866-492-6983 if you have any 
questions or want to apply for Portability. 

D 
D 
•D 

D 
D If your Spouse of Record/Domestic Partner of Record or Dependent child loses coverage under the Dependent Life Insurance 

Plan because of your death or because he or she no longer meets eligibility requirements, their coverage may be converted to 
an individual non-term policy through MetLife. (In the case of rainor children, the parent or legal guardian may act on their .—. 
behalf) The maximum amount of insurance that may be elected for the new policy is the araount of Dependent Life 
Insurance that ends under the Dependent Life Insurance provisions of the MetLife group policy. 
If your Spouse of Record/Domestic Partner of Record or Dependent child loses coverage under the Dependent Life Insurance Plan 
because Dow has cancelled the dependent life coverage under the group policy with MetLife, or Dow has amended the eligibility 
requfrements ofthe Plan to exclude you or your dependents frora eligibility under the Plan, you may convert coverage to an 
individual non-term MetLife policy for your Dependent; provided you have been enrolled in coverage for your Dependent under the 
Dependent Life insurance Plan for at least 5 years imraediately prior to the date the MetLife group coverage for our Dependent j j 
ended. The araount that raay be converted is liraited to the lesser of -̂— 
• the amount of Life Insurance for the Dependent that ends under the MetLife group policy less the amount of life 

insurance for Dependents for which you become eligible under any group policy within 31 days after the date insurance | \ 
ends under the Dependent Life Insurance provisions ofthe MetLife group policy; or '—' 

• $2,000. . . . . 
A conversion application must be filed and the required premium payment made to MetLife within 31 days of the date j 1 

coverage is lost or reduced. You or your Dependent must contact the HR Service Center to obtain a form for converting the '—J 
coverage. Once the form has been obtained, you or your Dependent should contact the MetLife Conversion Group at 1-877-
275-6387. You are responsible for mhiating the conversion process within the appropriate timeframes. 

The cost of this individual coverage will probably be significantly higher than the group plan. Although not required, 
providing proof of insurability may help reduce the cost. 
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Employee Contribution 

The Employee pays for Dependent Life Insurance coverage.- Your contribufion, made through post fax payrofl deductions, 
is based on the coverage option that you choose. Forbpverage onfybur Spouse's/Domestic Parmer's life, your confribution 
will also depend on whether your Spouse/Domestic Partner is a "non-tobacco-user". Your Spouse/Domestic Partner is 
considered a "non-tobacco-user" by the Plariif your Spbuse/Domestic Partner has not used a tobacco'" product In/the last l 2 
months. If your Spouse/Domestic Parmer quhs using- tobacco, your Spouse/DomesticPartaer is considered a "nori-tobacco-
user" as ofthe first day of the month after your Spouse/Domestic Partner completes 12 nori-t6baccomsin| months:'If ybur 
Spouse/Domestic Partner is a "non-tobacco-usef',• youf SpGuseVDomestic Partner is considered a tobacCo-user'as ofthe first 
day your Spouse/Domestic Partner uses tobacco.- A false of out-of-date statement regarding tobacco use.may result iri 
benefits not being paid. For your portion ofthe monthly costs, refer to the Choices enrollment rnaterials provided during 
annual emollment. •: ' ' -.•"'•• ' , ' ; ;̂ «- »; - ' . - : • • . • ; - • , 

If you are on a Benefit Protected Leave of Absence, the Plan Administrator has the full discretion,'to make'special 
administrative arrangements as are necessary, such as deferring Employee coritributibns' ori a'teiriporai-y.basis,during the 
leave of absence, and requiring the Employee to. repay'prcmiuriis -when the Employee returns',to'work;'Or any other 
arrangements the Plan Admioistrator deems appropriate! 

Benefit Payment 

Beneficiary Desisnation. 

You are the beneficiary of your Depeadent Life insufaifce Plan. ' ,,.,;. 
The benefits will be paid to you if you Siurvive the Dependent If you do not survive your Depeodent, MetLife may pay 

one or more the following who survive you: 
• Your Spouse or Domestic Partner; or *' 
• Your children; or 
• Your parent(s); or 
• Your sibling(s). , . . ' , 
If you do riot survive your Dependent, instead of making payment, to any, of the above, MetLife.may pay your estate. Any 
payment made by MetLife in good faith will discharge'the Plan's liabilify to the extent of such payment. , ,, : . .,' 

Payment. You should contact the HR Service;Ceiiter to report a Dependent's death. A certified death certificate rnust 
be provided to MetLife to disburse the life insurance proceeds. To file a claim, see Claims Procedures Appendix of this SPD. 

Funding 
Employees pay the entire preraium for coverage. The benefits under the Employee-Paid Life Insurance Plan andthe 

Dependent Life Insurance Plan are not combined for experience with the other insurance coverages; Favorable experience 
under this insurance coverage in a particular year may offset unfavorable experience in prior years, it is not anticipated that 
there will be any dividends declared for the Employee-Paid Life Insurance Plan and the Dependent Life Insurance Plan based 
on the raanner in which the insurer has deterrained the preraiura rates. 

Joint Insurance Arrangement 
Dorinco Reinsurance Corapany (Dorinco) and MetLife have entered into an arrangement that is aflowed by tfle U.S. 

Department of Labor pursuant to Prohibited Transaction Elxemption 96-62 and 29 CFR Part 2570, subpart B! [DOL Final 
Authorization Number 2001-17E (May 14, 2001)]. Under this arrangement, MetLife has or wfll write the cpverage for the 
Plan and Dorinco will assume a percentage of the risk. Under the insurance arrangement between MetLife.and Dorinco, 
MetLife and Dorinco will each be liable to pay the agreed upon percentage of each death benefit claim in respect of a Plan 
Participant. "When a claira for benefits is approved, Dorinco will transfer its percentage of each death benefit claira to 
MetLife. MetLife will then pay the full amount ofthe claim. If MetLife is financially unable to pay the portion ofthe claim, 
Dorinco will be obligated to pay the full amount ofthe claim directly. Similarly, if Dorinco is financially unable to pay its 
designated percentage of a particular claim, MetLife will be obligated to pay the enthe amount ofthe claim. Neither MetLife 
nor Dorinco will charge the Plan any administrative fees, commissions or other consideration as a result of the participation 
of Dorinco. This joint insurance anangement is not applicable to coverage for Hourly Employees employed by Michigan 
Operations, or their Dependents. 
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Accelerated Benefit Option (ABO) for Spouses/Domestic Partners Only 

Under the Accelerated Benefit Option (ABO), if your Spouse/Domestic Partner has been diagnosed as terminally ill with 
12 months or less to live, you may be eligible to receive up to 80% of your Spouse/Domestic Partner Dependent Life 
Insurance benefits before your Spouse/Domestic Partner's death if certain requirements are met. Having access to life 
proceeds at this important time could help ease financial and emotional burdens. In order to apply for ABO, your 
Spouse/Domestic Partner must be covered for at least $10,000 under the Dependent Life Insurance Plan. You may receive an 
accelerated benefit of up to 80 percent (minimum $5,000) ofthe Spouse/Domestic Partner Dependent Life Insurance benefit. 
An accelerated benefit is payable in a lump sum and can be elected only once. The death benefit will be reduced by the 
amount of accelerated benefit paid. Accelerated benefits are not permitted if you have assigned your life insurance benefit to 
another individual or to a frust. 

The accelerated life msurance benefits are intended to qualify for favorable tax freatment under the Intemal Revenue Code 
of 1986. Tax laws relatmg to accelerated benefits are complex. You are advised to consult with a qualified tax advisor. 

Receipt of accelerated benefits raay. affect your eligibilify, or that of your spouse/domestic partner or your family, for i— 
public assistance programs such as medical assistance (Medicaid), Aid to Families and Dependent Children (AFDC), j 
Supplemental Security Income (SSI), and drug assistance programs. You are advised to consuh with social services agencies 
conceming the effect receipt of accelerated benefits will have on public assistance eligibility for you, your spouse/domestic |—. 
partner or your family. In the event your employment status changes in the future, and your life insurance coverage ends or | j 
is reduced, the amount of coverage you may be eligible to convert or port will be reduced by the amount of the accelerated 
benefit received. 

If you would like to apply for the Accelerate Benefit Option, a claim forra can be obtained from the HR Service Center at 
1-877-623-8079 and must be completed and retumed for evaluation and approval by MetLife. 

Your Rights 

D 
D 
D 
D 

D 
D 

You have certain rights under the Plan and are enfitled to certain information by law. Be sure to review the Filing a Claim [ j 
section; Appealing a Denial of Claims section. Fraud Against the Plan section, Grievance Procedure section, Your Legal '—' 
Rights section, ERISA Enforcement section. Welfare Benefits section. The Company's Right to Amend, Modify, .and 
Terminate the Plans section. Disposition of Plan Assets if the Plan is Terminated section, For More Information section. 
Important Note section, and ERISAInformation section at the end ofthis SPD. 

Filing a Claim 

See the Claims Procedures Appendix ofthis SPD. 

Appealing a Denial of Claim 

See the Claiins Procedures Appendix of this SPT>. 

Fraud Against the Plan 

Any Plan Participant who intentionally misrepresents information to the Plan or loiowingly misinforms, deceives or j 
misleads the Plan or knowingly -withholds relevant information may have his/her coverage cancelled retroactively to the date 
deemed appropriate by the Plan Administrator. Further, such Plan Participant raay be required to reirabursc the. Plan for 
Claims paid by the Plan. The employer may deterraine that terraination of eraployraent is appropriate and the eraployer 
and/or the Plan may choose to pursue civil and/or criminal action. The Plan Administrator may determine that the Participant 
is no longer eligible for coverage underthe Plan because of his or her actions. 
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Grievance Procedure 

Ifyou wantto appealthe denial ofa claim for'benefits, seethe Claims Procedures Appendix of this SPD. , 
If you feel that anyone is discriminating against you for exercising your rights under these Plans, or If you feel that 

someone has interfered with the attainment of any right fp vvhich ypu'feel yoU are entitled under these;Plaris,:pr-,if you feel 
that the' Plan Administrator has denied you,, any right ypu.-feef that"ypu have un'der these F'lans, you" must notify the: .Plan 
Adrairiistrator (listed in the 'ERISA Information'.: sectiori of this SPD) in writing within 90. days ofthe date of the alleged 
wrongdoirig. The Plan Administrator wifl investigate the allegation and respond to you in writing within 120 days. If the 
Plan Administrator determines that your allegatiori has merh, the Plan Administrator wilf either correct the wrpng (if h was 
the Plan which did the wrong), or will inake a recoinmendatiOri to the Participating Employei: if any of theni: have been 
allegedto be responsible for tiie wrongdoing. If the Plan Administrafbr determiries that your, allegation is -wit̂ ^ you 
may appeal the Plan Administrator's decisiori.. Ybu jmiist submit written riotice of your appea,Ffb,the ,Plm;" Admiriistrator 
within 60 days of receipt ofthe Plan Adininistratof's deci'sion. ."Your appea} wifl be reviewed anCyou.will receiye-a written 
response within 60 days, unless speciafcircumistances re:Cjuire.-an extension.of time. The'Plan'Adiriipistratof.will give you 
written noiice and reason fdr the extension. " In rib event should the decisibn take .longer than 120 "days after receipt of your 
apipeal. Ifyou are not satisfied "with the Plan Administratbr'-s iiesporis^ to ydiir appeal, ypu .may file suit,in court, :if you file 
a lawsuit, you must do so withiii 120 days from the date of the Plata ABiMinistratpr's written response to ypu appeal. 
Failure to filea lawsuit within the 120 day period willresuM iii ybsir waiver of yotir right tofile a lawsuii 

Your Legal Rights 

"When you are a participant in the Company-Paid, Emp,lpyee.-Paid-or. Dependent Life Insurapce, Plans, you are entitled to 
certain rights and protections under the Employee Rethement Security Act of 1974 (ERISA). This law requires that all Plan 
participants must be able to: •-

• , Exaraine, without charge, at the Plan Admiiiisfratpr's.oflice and at other specified locations, the Plan Documents and the 
' latest annual reports filed with the U.S. Department of Labor ,and available at the Public Disclosure Room of the Pension . 
and Welfare Benefit Adrainistration. 

• Obtain, upon written request to the Plan Administrator, copies of .the, .Plan Documents and Summary Plan Descriptions. 
The Adminisfrator may charge a reasonable fee for the cop;ies, , ' 

• Receive a suraraary of each Plan's, an.nua.f.financial report. The Plan Administrator.is required/by law to-furnish each 
Participantwithacopy.of this summary annual report. .,; •; ' -; 

.In additipn to creating rights for you and jail; other plan Participants, ERISA iriiposes-duties- on the people ̂  who are 
responsible for operating an employee benefit plan. .Thepeople who operate the Plans, called "fiduciaries" of theiPIans, have 
a duty to art prudently and in theinterestpf you and other Plan Participants and beneficiaries. : 

No one, including your emplpyer or, any, pther person, may discharge you or otherwisediscriminate against.you in any way 
to prevent you from obtaining a Plan benefit, or from exercising your rights under ERISA.If you have a claim for benefits 
that is denied or ignored, in whole or in part, you have a right to know why this was done, to obtain copies of dociunents 
relating to the decision without charge, and to appeal any denial, all within certain time schedules. 

Under ERISA, there are steps you can take to enforce the legal-rights described; above. For instance, ifyou request 
materials from one ofthe Plans and do not receive them within 30 days, you raay file suit in a federal court. In such a case, 
the court raay require the Plan Administratpr to provide the materials and pay you up to $110 a day uritflyou receive the 
materials, unless the materials were not sent because of reasons beyond the control ofthe Administrator. If you have a claim 
for benefits which is denied or ignored, in whole or in part, you must file a written appeal within the time period specified m 
the Plan's Clairas Procedures. Failure to coraply with the Plan's claims procedures niay significantly jeopardize your rights 
to benefits. Ifyou are not satisfied with the final appellate decision, you may file suhin Federal court. If you file alawsuit, 
you must do so within 120 days from the date bf the Claims Administrator's or the Plan Administrator's final written 
decision (or the deadline the Claims Administrator or Plan Administrator had to notify you of a decision). Failure to 
file a lawsuit within the 120 day period will result in your waiver of your right to file a lawsuit. The court wifl decide 
who should pay court costs and legal fees. Ifyou arcsuccessfiil the court raay order the person you have sued to pay these 
costs and fees. If you lose, the court may order you to pay these costs:and fees, for example, if it finds your claira is 
frivolous. 
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If h should happen that plan fiduciaries misuse one of the Plan's money, you may seek assistance from the U.S. 
Department of Labor, or you may file suh in a Federal court. Ifyou file a lawsuit, you must do so within 120 days from 
the date of the alleged misuse. Failure to file a lawsuit within the 120 day period will result in your waiver of your — 
right to file a lawsuit. 

If you feel that anyone is discriminating against you for exercising your rights under this benefit plan, or if you feel that 
someone has interfered with the attaininent of any right to which you feel you are entitled under any ofthe Plans, you must 
notify the Plan Administrator listed in the 'ERISA Information" section ofthis SPD in writing within 120 days of the date of 
the alleged wrongdoing. The Plan Adminisfrator will investigate the allegation and respond to you in wrhing within 120 
days. If the Plan Administrator determines that your allegation has merit, the Plan Administrator will either correct the 
wrong, if it was the Plan which did the wrong, or will make a recommendation to the Plan Sponsor or Participating Employer 
if any of them have been alleged to be responsible for the wrongdoing. If the Plan Administrator determines that your 
allegation is without merh, you may appeal the Plan Admmistrator's decision. You must submh written notice of your 
appeal to the Plan Adminisfrator within 60 days of receipt of the Plan Adminisfrator's decision. Your appeal will be 
reviewed and you will receive a written response within 60 days. Ifyou are not satisfied with the Plan Administrator's 
response to your appeal, you may file suh in Federal court. Ifyou file a lawsuit, you must do so within 120 days from the 
date ofthe Plan Administrator's written response to your appeak Failure to file a lawsuit within the 120 day period 
will result in your waiver of your right to filea lawsuit. ,—, 

Ifyou have any questions about the Program, you should contact the Plan Adminisfrator. Ifyou have any questions about | j 
this statement or about your rights under ERISA, you should contact the nearest Office of the Pension and Welfare Benefits 
Adminisfration, U.S. Department of Labor, listed in your telephone directory or the Division of Technical Assistance and 
Inquiries, Pension and Welfare Benefits Administration, U.S. Department of Labor, 200 Constitution Avenue, N.W., 
Washington, D.C. 20210. You raay also obtain certain publications abput your rights and responsibihties under ERISA by 
calling the publications hotline of the Pension and Welfare Benefits Adrainistration. 

Welfare Benefits 

Amendment, Modification, or Termination of Plan 

The President, Chief Financial Officer or the Corporate Vice President of Human Resources ofthe Company, each acting 
individually, or his or her respective delegate, may amend, modify or terminate the Plan, including, without liraitation, the 
Summary Plan Description, which is incorporated herein by reference. Such amendments or modifications may not result in 
Company expenditures in excess of $20 million per year. Araendraents that result in Corapany expendimres in excess df $20 
million per year must be approved by the Board of Directors. Certain raodifications or araendraents ofthe Plan which the 
Corapany deeras necessary or appropriate to conform the Plan to, or satisfy the conditioris of any law, govemmental 
regulation or ruling, and to pennit the Plan to meet the requirements ofthe Code may be made retroactively if necessary. 
Upon terraination or discontinuarice ofthe Plan, all elections and reductions in corapensation related to the Plan shall 
terminate. 

Procedure for Amendment, Modification, or Termination of Plan 

Any amendment of modification to, or termination ofthe Plan, must be reviewed by an attorney in the Company's Legal 
Department and the Plan Administrator before it is adopted by the Corporate "Vice President of Human Resources or his or 
her delegate. : . . . 

Disposition of Plan Assets if the Plans are Terminated 
The Company may terminate any ofthe Plans at any tirae at hs sole discretion. If the Company terminates a Plan, the 

assets of the Plan, if any, shafl not be used by the Company, but raay be used in any of the following ways: 

1) to provide benefits for Participants in accordance with the Plan, and/or 
2) to pay third parties to provide such benefits, and/or 
3) to pay expenses ofthe Plan and/or the Trust holding the Plan's assets, and/or 

^ 4) To provide cash for Participants, as long as the cash is not provided disproportionately to officers, shareholders, or 
Highly Compensated Employees. 
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Class Action Lawsuits 

Legal actions against the Plan must be filed In federal cOurt.: Class action lawsuhs must be filed either I) m the 
jurisdiction in which the Plan is administered (Michigan) of: 2) the jurisdictibn where the largest number of putative members 
ofthe class action reside. This provision does not waive the requirement to exhaust administrative remedies before the filing 
ofa lawsuh. •'.;. *. •.-- . , ; . ' , •• '" .• -

For More Information 

Ifyou have questions, phone the HR Service Center at (989) 638-8757 or 877-623-8079. They can provide, more, details about this 
benefit Plan. , 

Important Note -,.'"" 

1 / 

• 
D 
n 

This booklet is the summary plai description (SPD) for The Dow Chemical Company Group Life Insurance Pipg"am's Company-
Paid Life hisuraece Plan, Employee-Paid Life Insurance'-Plan 'and Dependent Life Insurance Plan. However,: it is riofall-iiiclasive 
and it is :not intended to take the place of each PIM'S .fegafdiWmnents. te case'of cfanflict between diis SPD .and the applicable Plan 
Document, the applicable Plan Document wfll govCTi. "' .;.. '. ,, • ' 

Tiie Plan Adminisfrator and the Claims Adininistiator are Plan fidiicimes. The Plan Adminisfrator .has the full and complete 
disaetion to intei]3iet and construe all ofthe prowsions.; of the ...Plans ;.fc allpriiposes except to make ,Clairiisl.lbr. Plan-Benefits 
determinatioins, which discretion is rescirved for She -Claims Admisiisteator. "The Plan Administratof'sinteipretatiofls shall be :final,-
conclusive and binding. The Pljm Adminisfrator alsohas lhe"|iili .and'complete discretion to make findings of faCt fot-all purppses 
except to make.CIanii for Plan -Benefits deitenriinatsoiiis,-wliich disxetion is resefved for the Clahns Administrator. • tlie Plan 
Administrator has the full authority to apply those findings of fact to flie iprovisiosis ofthe applicable Plan. All finding,S:of fact made 
by,the Plan Administrator shall be final, conclusive'and, binding.:The;Plaa Admhiistrator has the fij'fl and complete discretion to 
decide whether or not it is making a Claim for Plan .Benefit .detemiination. • For a detailed description ofthe Plan Adminisfrator's 
authority, see the applicable Plan Document: ' • , : • - ' . . . . . : . . • • - . , . . . 

For thepmpose of making Claim for Plan Benefits dete,n:nin,atiG«s,%tbe Claims Admiais-trator has the full and complete discretiori.to 
interpret and constiiie fhe provisions of the Plans, and such ioteipretatipo shall,be final, conclusive and binding. ."'For the'.'puippse.'of 
making Claim for Plan Benefits -de&iminations, the Claitiis'A-dninisa'atbr'also has the %il\ and complete discretiori to-make,findings 
of fact and to apply those findings of fact to the provisioiis of tfie Piaris:-. All findings of:6ct made by the Claims-Administrator shafl 
be final, conclusive and binding. "For a detailed de:scn"ptioii ".of the'Claims "AdininistratO;r's authority, see the'applicable Plan 
Document. - .. ' . 

3he Company reseives the right to ameEid, modify or terminate the Plans at any time at its sole discretion. The procedures for 
amendmg each ofthe Plans are contained in the applicable Plan Document \ " , ' ... : . , ' . ;• 

The Plan Documents can be made avaflable for your review upon written request to the Plan Administrator (listed inthe;iii('/5/l 
/«/brOTaf/o« section of this Summary Plan Descriptio:n). :' - ':: t, , . : ;:,•.,*';:-••.^•. ::--'••,'v' 
This Summary Plan Description (SPD) and the benefits described do not constitute a contract of employment. Your employer 
retains the right to terminate your employraent or otherwise deal with your employment as if this SPD and the Plans had 
never existed. 

D 
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EXHIBIT 10(s) 

Plan Sponsor: 

ERISA Information 
The Dow Chemical Company Group Life Insurance Program 

Company-Paid Life Insurance Plan 
(A Welfare Benefit Plan) 

The Dow Chemical Corapany 
Employee Development Center 
Midland, MI 48674 
1-877-623-8079 

Employer Identification Number: 

Plan Number: 

Group Policy Number: 

Plan Administrator: 

38-1285128 

507 

11700-G 

To Apply For a Benefit Contact: 

To Appeal a Benefit Determination, 
File with: 

To Serve Legal Process, File With: 

Claims Administration: 

Claims Administration: 

Plan Year: 

Funding: 

The Dow Cheraical Company 
Employee Development Center 
Midland, MI 48674 
1-877-623-8079 

See Claiiris Procedures Appendix to this SPD. 

See Claims Procedures Appendix to this SPD. 

General Counsel 
The Dow Chemical Company 
Corporate Legal Department 

, 2030 Dow Center 
Midland, MI 48674 

Metropolitan Life Insurance Company administers 
claims under a group policy issued to 
The Dow Chemical Company 
MetLife, Inc. 
Group Life Claims 
Oneida County Industrial Park 
Utica, NY 13504-6115 

General Counsel 
The Dow Chemical Company 
Corporate Legal Departraent 
2030 Dow Center 
Midland, MI 48674 

Metropolitan Life Insurance Company administers claims under a group policy 
issued to 
The Dow Chemical Company 
MetLife, Inc. 
Group Life Claims 
Oneida County Industrial Park 
Utica, NY 13504-6115 

The Plan's fiscal records are kept on a plan year beginning Januaty 1 and ending December 31 

Dow pays the entire preraiura for the Plan. Benefits are funded through a group insurance contract with 
MetLife, Inc The assets ofthe "Prograra" raay be used at the discretion ofthe Plan Adminisfrator to pay for 
any benefits provided under the "Program", as the "Program" may be amended from time to time, as well as 
to pay for any expenses ofthe "Program". Such expenses may include, and are not limited to, consulting 
fees, actuarial fees, attorney fees, third party adminisfrator fees and other administrative expenses. 

To Serve Legal Process, File With: 
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EXHIBIT 10(s) 

Plan Sponsor: 

Employer Identification Number: 

Plan Number: 

Group Policy Number: 

Plan Administrator: 

ERISAInformation 
The Dow Chemicail Company 

Employee-Paid and Dependent Life Insurance Plans 
(Welfare Benefit Plans) 

The Dow Chemical Company 
Employee Development Center 
Midland, MI 48674 
1-877-623-8079 

38-1285128 

515 

11700-G 

To Apply For a Benefit Contact: 

To Appeal a Benefit Determinatiofl, 
File with: 

To Serve Legal P,rocess, File With: 

Claims Administration: 

Claims Administration: 

Plan Year: 

Funding: 

The Dow Chemical Compa:Dy 
Employee "Development Center 
Midland,, ,MI 48674 
l-8'77-623-S079 

See Claims Procedures Appendix to this SPD. 

See Claims.Proceclures Appendix to tliis SPD. 

General Counsel 
The Dow Chemical Co:mpany 
Corporate Legal Departmeol 
.2030 Do-w Center -
Midland, Ml 48674 

Mfetropoiiteii Life Insuraace Company administers 
claims under a group policy issued to 
The Dow Chemical Company 
MetLife, Inc. 
Group Life Claims 
Oneida Counfy Industrial Park 
Utica, NY 13504-6115 

General Counsel 
The Dow Chemical Company 
Corporate Legal Department 
2030 Dow Center 
Midland, MI 48674 

Metropolitan Life Insurance Company administers claims under a group policy 
issued to 
The Dow Cheraical Company 
MetLife, Inc. 
Group Life Claims 
Oneida County Industrial Park 
Utica, NY 13504-6115 

The Plan's fiscal records are kept on a plan year beginning January 1 and ending December 31 

Employees pay the premiums. Benefits are funded through a group insurance confract with MetLife. The 
assets ofthe "Program" may be used at the discretion of the Plan Administrator to pay for any benefits 
provided under the "Program", as the "Program" may be amended from time to time, as well as to pay for any 
expenses ofthe "Program". Such expenses raay include, and are not limited to, consuhing fees, actuarial fees, 
attomey fees, third party adminisfrator fees, and other administrative expenses.. 

To Serve Legal Process, File With: 
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Dorinco Reinsurance Company 
1320 Waldo Avenue 
Dorinco Building 
Midland, MI 48642 

D 
D 

Joint Dorinco and MetLife have entered and arrangement approved by the U.S. Department of Labor (DOL 
Insurance Advisory Opinion Letter 97-24A) m which if MetLife is msolvent, the enthe life insurance benefit will be 
Arrangement: paid by Dormco. If Dorinco is insolvent, the entire life insurance benefit wifl be paid by Metropolitan. 

Dorinco's address is: D 
D 
D 
D 
n 
n 
D 
D 

190 

D 
D 
D 
D 
D 
D 
n 
D 
D 



D 
n 
D 

EXHIBIT 10(s) 

n 
D 
a 

D 
D 
D 
D 
n 
• 
a 

n 

a 
D 

Ifyou were enrolled in The Dow Chemical Compariy Executive Spht Dollar Life Insurance Plan on September 30, 2002, 
and you signed a waiver of all yoiu rights under The.Dow Chemical Company Executive Split.pollar Life Insurance 
Agreement between you and The Dow Chemical Corapany, you are eligible until you no longer have active Employee stams, 
or until you elect to waive coverage. In addhion, if you were enrp.lled in the Union Carbide .Corporation Executive Life 
Insurance Plan ("UCC Executive Life") on October 31, 2002, and had active Employee status bri the date that your 
Agreement and Collateral Assignment between you and Union Carbide Corporation were termmated, you are eligible until 
you no longer have active Employee status, or until you elect to waive coverage. Once coverage is waived, you wifl not.be 
allowed to re-enrofl in the fumre. 

^ This maximum is waived if you are an Employee'who was enrolled in the Dovv Chemical Company Executive Split Dollar 
Life Insurance Plan on September 30, 2002, and you signed a waiver̂  of all your rights'under The Dow'Chemical Company 
Executive Split Dollar Life Insurance Agieement between you, and The Dow Chemical Company., .This maximum is also 
waived ifyou were enrolled in the Union Carbide'Corporatioa Executive Lite Insurance Plan ori October 31, 2602, and you 
were an active Empioyee on the date that youf Agreement and Collateral Assignment between you and Union Carbide 
Corporation were terminated. 

^ This also applies to those who were disabled prior to January 1,2006, arid were approved to :receive benefit payments for 
such disability under the Dow AgroSciences Long Term Disability Insurance Plan. 

If you are an Americas Styrenics Ho;uriy Employee, your benefit will be determined by using your annual pay, which is 
calculated using the base ho-oriy rate multiplied by 2080 and thee rounded up to the, next $ 1,000. 

^ You are eligible for an additional lx of coverage over and above the 6x or $1.5 million maximum if (1) you.are an 
Employee who was enrolled in The Dow Chemical Corapany Executive Split Dollar Life Insurance Plan .on September 30, . ,, 
2002, and you signed a waiver of all your rights under The Dow Chemical Company E:xecutive Split Dollar Life Insurance 
Agreement between you and The Dow Chemical Companywho elected to purchase the additional lx coverage effective , ' 
October 1, 2003, or (2) you.are an Employee who was. enrolled mthe Union Carbide Corporation Executive Life Insurance , 
Plan on October'31, 2002, and you-were an actiye.Eniployee on the , & 
you and Union Carbide Corporation were terminated arid ybu elected to purchase the additional lx coverage-effective , ,. 
November I, 2003: Ifyou waive the additional lx coverage, you are not eligible to enroll for such coverage in the future. 
Further, you are no longer eligible for any coverage under the Plan when you no longer have active Employee.status. ;, 
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CLAIMS PROCEDURES APPENDIX 
For the Summary Plan Descriptions of the Life Insurance Plans Sponsored by j j 

The Dow Chemical Company 

You Must File a Claim in Accordance with These Claims Procedures 

A "Claim" is a written request by a claimant for a Plan benefit or an Eligibility Determination. There are twp kinds of 
Claims: n 

D 

n 

n 
An Authorized Representative may submh a Claim on behalf of a Plan Participant. The Plan will recognize a person as a 

Plan Participant's "Authorized Representative" if such person submits a notarized docuraent signed by the Participant stating 
that the Authorized Representative is authorized to act oh behalf of such Participant. A court order stating that a person is 
authorized to submit Claims on behalf of a Participant will also be recognized by the Plan. 
Authority of the Administrators and Your Rights Under ERISA 

The Administrators have the full, complete, and final discretion to interpret the provisions ofthe Plan and to make findings 
of fact in order to carry out their respective Claims decision-making responsibihties. | j 

Interpretations and clairas decisions by the Administrators are final and binding on Participants. Ifyou are not satisfied >—' 
with an Adrainistrator's final appellate decision, you raay file a civil action against the Plan urider s. 502 ofthe Employee 
Retireraent Income Security Act (ERISA) in a federal court. Ifyou file a lawsuit, you must do so within 120 days from 
the date ofthe Administrator's final written decision. Failure to file a lawsuit within the 120 day period will result in 
your waiver of your right to file a lawsuit. 

A Claim for Plan Benefits is a request for benefits covered under the Plan. 

An Eligibility Determination is a kind of Claim. It is a request for a determination as to whether a claimant is eligible to be a 
Participant or covered Dependent under the Plan. 

You raust follow the claims procedures for either CLAIMS FOR PLAN BENEFITS or CLAIMS FOR AN- ELIGIBILITY 
DETERMINATION, whichever applies to your situation. See the applicable sections below enthled CLAIMS FOR PLAN 
BENEFITS and CLAIMS FOR ELIGIBILITY DETERMINATIONS. 

Who Will Decide Whether to Approve or Deny My Claim? 

The Dow Chemical Company will approve or deny a Claim for an Eligibility Determination. The inhial determination is 
made by the U.S. Benefits Center. Ifyou appeal, the appellate decision is made by the Global Benefits Director. 

MetLife will approve or deny a Claim for Plan Benefits. MetLife is the Claims Administrator for both the initial 
determination and (if there is .an appeal), the appellate determination. 

An Authorized Representative May Act on Your Behalf 

CLAIMS FOR PLAN BENEFITS 

Information Required In Order to Be a "Claim": 

For Claims that are requests for Plan benefits, the claimant must complete a MetLife claims form. Call the HR Service 
Center at 1-877/623-8079 to obtain a form. (Retirees should call the Retiree Service Center to obtain a form at 1-800/344-
0661). In addition, you must attach a certified death certificate (must be certified by the govemraent authority, as exhibited 
by a "raised seal" on the certificate). You raay request assistance frora the U.S. Benefits Center (1-989/636-9556) ifyou 
need help completing the MetLife clairas form. 
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Once you have completed the MetLife claims form, you must send h and the certified death certificate to: 

U.S. Benefits Center 
The Dow Chemical Company 
Employee Development Center 
Midland, MI 48674 '' ' , . ; ' ' , , 
Attention: Administrator for the life insurance plans 

The U.S. Benefits Center will review and sign your completed MetLife claims form and forward the form arid certifibd death 
certificate to: 

Metropolitan Life Insurance Company , • , "'--
Group Life Claims 
P.O. Box 6115 
Utica, NY 13504-6115 

CLAIMS FOR DETERMINATION OF.ELIGIBILITY ' . ' 

Information Required In Order to Be a "Claim": 

For Claims that are requests for Eligibility Determinalions, the Claims must be in writing and contain the following 
information: 

• State the name ofthe Employee, and also tiie name ofthe pereon (EKiployee, Spouse/Pomestic. Partner, "Depefldent 
child, as applicable) for whom the Eligibility Determinatioit is being requested , 

• Name the benefit plan for which theJ^%^6////j.̂ Deler»^w3.i://io« is being rcqisested 
• If the Eligibility Determination is for the Employee's Dependent, describe the relationship for whom an Eligibility 

-De/erOTZ«a;/o« is being requested to the Employee (e.g. Spouse/Domestic Partner, child, etc.) 
• Provide documentation of such relationship (e.g. marriage certificate. Statement of Domestic Partaership, birth 

certificate, etc) 

Claims for Eligibility Determinations musthefiledw'ith: 

U.S. Benefits Center - , , ., ; 
The Dow Chemical Company 
Employee Development Center 
Midland, MI 48674 

Attention: Administrator for the life insurance plans . 
(Eligibility Determination) V 

INITIAL DETERMINATIONS 

If you submit a Claim for Plan Benefits or a Claim for Eligibility, Determination to the applicable Administrator, the 
applicable Administrator.wfll review your Claim and notify you of its decision to approve or deny your Claim: Such 
notification will be provided to you, in writing within a reasonable period, not to exceed 90 days of the date you submitted 
your claim; except that under special circumstanceSj the Administrator may have up to an addhional;90 days to provide you 
such written notification. If the Adminisfrator needs such an extension, h wifl notify you prior to the expiration of the inhial 
90 day period, state the reason why,such an extension is needed, and indicate when h wifl raake its determination. If the 
applicable Administrator denies the Claim; the written notification of the Claims decision will state the reason(s). why the 
Claim was denied and refer to the pertinent Plan provision(s). If the Claim was denied because you did not file a complete 
Claim or because the Administrator needed additional information, the Claims decision wili state that as the reason for 
denying the Claira and will explain why such information was necessary. 
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APPEALING THE INITIAL DETERMINATION 

If the applicable Adminisfrator has denied your Claim for Plan Benefits or Claim for Eligibility Determination, you may 
appeal the decision. Ifyou appeal the Adrainistrator's decision, you must do so in wrhing within 60 days of receipt ofthe 
Administrator's determination, assuming that there are no extenuating circumstances, as determined by the applicable 
Administrator. Your written appeal must include the following information: 

• Name of Employee , . 
• Name of Dependent or beneficiary, if the Dependent or beneficiaty is the person who is appealing the 

Administrator's decision 
• Name ofthe benefit Plan 
• Reference to the Inhial Determination 
• Explam reason why you are appealing the Initial Deterraination 

Send appeals of Eligibility Determinations to: 

Global Benefits Director 
The Dow Chemical Company 
Employee Development Center 
Midland, MI 48674 

Attention: Administrator for the life insurance plans 
(Appeal of Eligibility Determination) 

Send appeals of benefit denials to: 

D 
D 
n 
n 
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Metropofltan Life Insurance Company 
Group Life Claims - The Dow Chemical Company 
Oneida County Industrial Park 
Utica, NY 13504-6115 

Attention: Clairas Adrainistrator 
(Appellate Review) 

You raay subrait any additional inforraation to the applicable Adrainistrator when you submit your request for appeal. You 
may also request that the Administrator provide you copies of documents, records and other information that is relevant to 
your Claim, as determined by the applicable Administrator under applicable federal regulations. Your request must be in 
wrhing. Such information will be provided at no cost to you. 

After the applicable Administrator receives your written request to appeal the inhial determination, the Administrator will 
review your Claim. Deference will not be given to the initial adverse decision, and the appellate reviewer will look at the 
Claim anew. The person who will review your appeal will not be the sarae person as the person who made the inhial 
decision to deny the Claim. In addition, the person who is reviewing the appeal will not be a subordinate who reports to the 
person who made the initial decision to deny the Claira. The Adrainistrator will notify you in writing of its final decision. 
Such notification will be provided within a reasonable period, not to exceed 60 days of the written request for appellate 
review, except that under special circumstances, the Administrator may have up to an additional 60 days to provide written 
notification ofthe final decision. If the Administrator needs such an extension, it will notify you prior to the expiration ofthe 
initial 60 day period, state the reason why such an extension is needed, and indicate when it will make its determination. If 
the Administrator deterraines that h does not have sufficient inforraation to make a decision on the Claim prior to the 
expiration ofthe inhial 60 day period, it will notify you. It will describe any addhional material or information necessary to 
submh to the Plan, and provide you with the deadline for submitting such information. The inhial 60 day tirae period for the 
Administrator to make a final written decision, plus the 60 day extension period (if apphcable) are tolled from the date the .— 
notification of insufficiency is sent to you until the date on which h receives your response. ("Tolled" means the "clock or 
time is stopped or suspended". In other words, the deadline for the Administrator to make its decision is "put on hold" until 
it receives the requested inforraation). The tolling period ends when the Administrator receives your response, regardless of 
the adequacy of your response. 

If the Adrainistrator has determined to that its final decision is to deny your Claira, the written notification ofthe decision 
will state the reason(s) for the denial and refer to the pertinent Plan provision(s). 
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'DEFINITIONS APPENDIX 

See Plan Document for additional definitions. A pronOun or adjectivein the masculme gender mcludes the feminme gender, 
and the singular includes the plural, unless the context clearly indicates otherwise. 

"Actively at Work" or "Active Work" means that you are performing afl̂ of the usual and customary duties of your job whh 
the Participating Employer on a Fufl Time or Less-Than Fufl Time basis. This must be done at: 

a. the Participating Employer's place of business; or; 
b. an alternate place approved by the Participathig Employer, or 
c. a place to which the Participating Employer's business requires you to travel. 

You will be deemed-to be Actively at Work during weekends or Participating Employer'approved .vacatibrisy holidays or -. 
business closures if you were Actively at Work onthe last scheduled work day'preceding such tiiriebft '•'' ' ' ' ' 

"Administrator" means either the Plan Administrator or the Claims Adminisfrator. 

"Bargained-for" or ,"Hoiirly" individual ,means an iridividual who is represented by a collective bargaining unit that is 
recognized by the Company or Participating Employer. 

"Claim" means a request by a claimant for a plan beriefit or an Eligibility Determinatioii that contains at a mioimum, the 
informationdescribedintheClaims Procedures Appendix of the applicable SPD.- '̂ -

I "Claim for am Eligibility Determin,ation" .means a Claim requesting a determination as to whether a claimant is eligible to 
— ' be a.Participant under aPlan. • ' :- ' . 

( 1 "Claim for a Plan Benefif" means a Claim requesting that the Plan pay for benefits ̂  covered under a Plan. 

"Claims Administrator" means Metropolitan Life insurance Company with whom the Company has contracted to perform 
I certain services,under the Program. 

• 
D 

n 
D 
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"Code" means the Internal Revenue code of 1986, as amended from time to time. Reference to any sectioii or subsection of 
the Code includes reference to any comparable or succeeding provisions of any legislation which amends, supplements or 
replaces such section Or subsection. ' :•' ' -'.-• ' : 

"Company" raeans The Dow Chemical Company, a corporation organized under the laws of Delaware. 

"Domestic Partner" means a person who is a member of a Domestic Partnership. 

"Domestic Partnership" means two people claiming to be "domestic partners" who meet all ofthe following requirements 
of paragraph A, or the requireraents bf paragraph B: 

j A . 
I. the two people raust have lived together for at least twelve (12) consecutive months immediately prior to receiving 

•

coverage for benefits under the Plan, and ' ' ' 

2. the two people are not Manied to other persons either now, or at any time during the twelve nionth period, and 
3. during the twelve month period, and now, the two people have been and are each other's sole doraestic partner in a 

coramitted relatioriship sirailar to a legal Marriage relatibnship and with the intent to reraain in the'relatibriship 
indefmhely, and 

— 4. each ofthe two people must be legally corapetent and able to enter into a contract and 
5. the two people are not related to each other in a way which would prPhibit legal Maniage between opposite sex 

individuals, and - - • 
6. m'entering the relationship with each other, neither ofthe two people are acting fraudulently or under dUress, and 
7. during the twelve month period and now, the two people have been and are financially interdeperident with each 

other, and 
8. each ofthe two people have signed a statement acceptable to the Plan Adrainistrator and have provided it to the Plan 

Administrator. D 
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B. 
1. 

"Full-Time" Employee means anJimployee who has been classified by a Participating Employer as having "full-time" 
status. 

"Hourly" Eraployee raeans an Employee who is represented by a collective bargaining unh that is recognized by the 
Company or other Participating Employer. 

"Less-Than-Full-Time Employee" means an Employee who has been classified by a Participating Employer as having 
"less-than-full-time status". 

"Married" or "Marriage" means a legally valid marriage between a man and a woraan recognized by the stateiQwhich the 
raan and the woman reside. 

• 

Evidence satisfactory to the Plan Administrator is provided that the two people are registered as domestic partners, [ 'l 
or partners in a civil union in a state or municipality or country that legally recPgnizes such domestic partnerships or — 
civil unions, and 
each of the two people have signed a statement acceptable to the Plan 

Administrator and have provided it to the Plan Administrator. n 
"Dow" means a Participating Employer or collectively, the Participating Employers, as determined by the context ofthe i 1 
sentence in which it is used, as such is interpreted by the Plan Administrator or his delegee. 

"Employee" means a person who: 1 
a. is employed by a Participating Employer to perform personal services in an employer-employee relationship which 

is subject to taxation under the Federal Insurance Confribution Act or similar federal statute; and i—j 
b. receives payment for services performed for the Participating Employer directly from the Company's U.S. Payroll j | 

Department, or another Participating Employer's U.S. Payroll Department; and 
c. is either a Salaried individual who is classified by the Participating Employer as having "regular full-time stams or x—, 

"less-than-full-time status', or a Bargained-for individual who is classified by the Participating Employer as having j 
"regular fufl-time active stams", and 

d. if Localized, is Localized in the U.S., and ., ^_^ 
e. if on anmtemafional assignment, is either a U.S. citizen or Localized in the U.S. 

The definhion of "Employee" does not include an individual who performs services for the benefit of a Participating 
Employer if his compensation is paid by an entity or source other than the Company's U,S. Payroll Department or another 
Participating Employer's U.S. Payroll Department. Further, the definition of "Employee" does not include any individual 
who is characterized by the Participating Employer as an independent contractor, contingent worker, consultant; contractor, — 
or simflar term. These individuals are not "Employees" (with a capital "E") for purposes of the Plan even if such an 
individual is deferinined by a court or regulatory agency to be a "common law employee'' ofa Participating Eraployer. j I 

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended from time to time. 

D 
D 
n 
D "Localized" means that a Participating Eraployer.has raade a determination that an Employee is permanently relocated to a 

particular country, and the Employee has accepted such deterraination. For exaraple, a Malaysian national is "Localized" to 
the U.S. when a Participating Employer has determined that such Employee is permanently relocated to the U.S., and such ,—. 
Employee has accepted such determination. :-

n 
"Participating Employer" means the Company or any other corporation or business entity the Company authorizes to 
participate in the Program with respectto hs Employees. 1 

"Plan" means either the Company-Paid Life Insurance Plan (for Salaried and Certain Bargained for Employees), which is a 
component of The Dow Chemical Coriipany Group Life Insurance Program (ERISA Plan #507); or the Employee-Paid Life F H 
Insurance Plan or the Dependent Life Insurance Plan, which are components of The Dow Chemical Company Employee-Paid i—' 
and Dependent Life Insurance Program (ERISA Plan #515); whichever the case may be. 

I — ' 
"Plan Administrator" means the Company or such person or coraraittee as may be appomted from time to time by the I 
Company to serve at its pleasure: 
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"Plan Document" means either the plan docunient for The Dow Cheriiical Company Group Life Insurance Program or The 
Dow Chemical Company Employee-Paid and'Dependeht Life Insurance Program, whichever the case may be. 

"Program" means either The Dow Chemical Company Group Life Insurance Program (ERISA Plan #507) or The Dow 
Ghemical Company Employee-Paid and Deperident Liie Insurance Program (ERISA Plan #515), whichever the case may be. 

"Program Year" means the 12-consecutive-month period ending each December 31. , 

"Regular" Employee is an Employee who is classified by the Employer as "regular." 

"Retire" or "Retirement" means when an active Employee, who .is age 50 or older, with 10 or more years of Service 
terminates employment with a Participating Employer who is also a "Retiree". 

"Retiree" means an Empioyee who is age 50 or older with iO or more years of Service when his employment terminated , 
with a Participating.Employer and is eligible,to receive a pension under the Dow Eniployees' Pension Plan,and was a 
Participant in the Program on.the .day preceding Retirement. An Employee who is receiying, or has .received a beriefit, under 
the 1993 Special Separation Payment Plan who is 50 or older at the time he leaves active employment with "Dow, :rega.rdless 
of years of Service, is also a "Retiree". -

"Retiree" also means an Employee who is age 50 or older with 10 or more years of Seirvice when Ms e.tnployment 
terminated with a Participating Employer, termiDaied employment with the Participating Employer oe or after Febraary 6, 
2003, is eligible to receive a pension under the terms ofthe Union Carbide Employees' Pension.Plan, and w:as a Participant in 
the Program on the day preceding terminati.on of emplpyment with the Participatmg Eniployer. 

"Retiree" also means an Employee who was eorolled in The Dow Chemical Company Executive Split Dollar .Life Insurance 
Plan, terminated employment with Dow Cheniical Canada Inc. on or after October 1, 2003 at age 50 or older with 10 or more 
years of Service, is eligible-to receive apensioii from, the-pension plan sponsored by Dow, Chemical Canada :Iric., and .signed 
a waiver of all his rights under The Dow Cheniical Company Executive-Split "D.oIlar Life Insuraoce A:gree:jTieHt behveen 
himself and The Dow Chemical Company. . . ; 

"Salaried" means an individual who .is not represented by a coflective bargainiog unit. 

"Service" means: ,. . .• 
With respect to a Retiree who is eligible to receive a pension from the Dow .Employees' Pension Plan, "Service" means either 
Eligibility Service" or "Credited Service" recognized under.the Dow Employees' PeDsion Plan, whichever is greater. With 
respect to a Retiree who is eligible to receive a pensiori from the Union Carbide Employees' Pension Plan, "Service" means 
"Eligibility Service" or "Credited Service" recognized under the Union Carbide Employees' Pension Plan, whichever is 
greater. 

"Spouse" raeans a person who is Married to the Eraployee. 

"SPD" raeans the Suraraary Plan Description. 
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The Dow Chemical Company . 
Retiree Life Insurance Plans 

for Salaried Retirees and Retirees of Certain Hourly Groups 
Summary Plan Description for: 

Applicable to Employees hired prior to January 1, 2008 

Amended and Restated October 21, 2008 
To be effective December 1, 2008 and thereafter until superseded 

This Summary Plan Description (SPD) is updated from time to time on the Dow Intranet: 

See also the DowFriends edhion that contains Choices enrollraent brochures, which are published annually, for summaries of 
the most recent modifications to this SPD. Copies of updated SPDs can be found at the Dow Intranet address above, or by 
requesting a copy from the Retiree Service Center, Employee Development Center, Midland, MI 48674, telephone 800-344-
0661 or 989-636-0977. Summaries of modifications may also be published from time to time in DowFriends.or by separate 
letter. 

(includes Michigan Hourly Retiree Optional Life Group) 

n 

a 

Retiree Company-Paid Life Insurance Plan 
Retiree Optional Life Insurance Plan ] 

Retiree Dependent Life Insurance Plan 

• 

D 
n 
a 

n 

Overview 
Three life insurance benefit plans are available to eligible Retirees and their families: Retiree Corapany-Paid Life 

Insurance Plan, Retiree Optional Life Insurance Plan and Retiree Dependent Life Insurance Plan (hereafter collectively 
referred to as the "Plans" or individually as "Plan"). This is the Summary Plan Description (SPD) for these plans. Different 
eligibility and coverage levels will apply depending on whether you are a Retired Salaried Employee or a Retired Hourly '—' 
Employee. Also, there are differences araong the various Hourly groups. Special rules also apply to Retired Spht Dollar 
Participants, Post-65 Executive Life Participants and Disability Retirees. 

Chapter One applies to The Dow Cheraical Company Group Life Insurance Program's Retiree Company-Paid Life 
Insurance Plan ("Rethee Company-Paid Life Insurance Plan"). The Retiree Company-Paid Life Insurance Plan is sponsored 
and administered by The Dow Chemical Company. It is part of The Dow Cheraical Company Group Life Insurance Program 
(ERISA Plan #507). It provides group term life insurance underwritten by Metropolitan Life Insurance Company 
("MetLife"). 

Chapter Two applies to The Dow Chemical Company Employee-Paid and Dependent Life Insurance Program's Retiree 
Optional Life Insurance Plan ("Retiree Optional Life Insurance Plan"). The Retiree Optional Life Insurance Plan is 
sponsored and administered by The Dow Chemical Company. Premiums are paid by the Retiree. It is part of The Dow 
Chemical Company Employee-Paid and Dependent Life Insurance Program (ERISA Plan #515). It provides group term life 
insurance underwritten by MetLife. 
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.: Chapter Three applies to The Dow Chemical Compariy Employee-Paid arid Dependent Life Insurance Program's Rethee 
Dependent Life Insurance Plan ("Retiree Dependent Life Insurance Plan"). The Retiree Dependent Life Insurance Plan is 
sponsored and administered by The Dow Chemical Company: ft is part-bf.The Dow Chemicai Gompany Employee-Paid and 
Dependent Life Insurance Program. It provides group term life insurance underwritten by' MetLife. The premium is paid by 
theRetiree. Coverage may be provided for eligible Dependents . ; ; 

Please review the information in this SPD carefully to becorae familiar with your benefit plans, guidelines, rights and 
responsibihties. Words that are capitalized are either defined in this SPD or iri the Plan Documents for The DoW Chemical 
Company Group Insurance Program (for the Rethee Company-Paid Life Insurance Plan) and The Dow Chemical Company 
Employee Paid and Dependent Life Insurance Program (for the Retiree, Optional Life Insurance .Plan and the Rethee 
Dependent Life Insurance Plan). The Plan Documents include the applicable insurance policies and msurance certificates. 
The Plan Documents are available upon request. Contact the Plan "Administrator listed in the ERISAInforriiation section. 

References to "Dow" and "Participating Employers" are used interchangeably, .and both refer colleetiyely-to The .Dow 
Chemical Company and the subsidiaries and affiliates of The Dow Chemical Company that are authorized to participate in. 
the Plans. The "Company" means The Dow Cheniical Coriipany. . ' "'. ,,. • 

- Chapter One: 
The Retiree Company-Paid Life InsHrance Plan 

As of January 1, 2005, the following plans of TheDpw Chemical Company Group. Life: Insurance, Program were merged 
mto The Dow Chemical,Company Group Life. Insurance Program's;Retiree Company-Paid Life Insurance .Plan; Michigan 
Hourly Retiree CompanyTPaid Life Insurance Plan; Texas.Operatibns/Hourly Basic Life Insurance^ Plaii; Hampshire Hourly 
Retiree Company-Paid.Life Insurance Plan; ,Haiiipshire Chemical Corporation Hourly Rietiree Company-Paid.,Ljfe,lnsurance 
Plan for Retirees Who Retired Between March 1, 19:88 and Januaty. 1, 1999; Hampshire,: .Chemical. Coiporation Hourly 
Retiree Company-Paid Life Insurance .Plan (Waterloo); and ANGUS Homly Retiree Company-Paid Life i'fisura.nce Plan. 
Such plans no longer exist as separate plans, but .are now a part ofthe Retiree .Comp:aoy-Paid Life, Insurance Plan. . .Effective 
December 31, 2005, .the Dow AgroSciences LLC. Life Insurance Plari was termiftated, and fhe:Tptiree compaoy-paid life 
insurance portion of that plan was incorporated into .The Dow Chemical. Company Group Life Insurance Program's.. Retiree 
Corapany-Paid Life Insurance Plan for those who retii'ed prior to January 1,2006. . , ,, ';,;; ;. 

The Retiree Company-Paid Life Insurance Plan is referred to in Chapter One as the "Plan". .; .-; ,: . . 

Section 1 applies to Retired Salaried Employees and Certain Retired Houriy Employees , , ,. . . 
Section 2 applies to Retired Michigan Operations'Hourly Employees . , . : . . , - . . 
Sectiori 3 applies to Retired Texas OperatipniHourly Employees who letired pripr to "January. 1,20:03 , , ; ::;, , .;. 
Section 4 appHes to Retired HarafJshire Waterloo Hoiirly'Employees who retired during a specifiecl period ,.,., ,,! *„ 
Section 5 applies to Retired Hampshire Owensboro and Nashua Hourly Employees -vvho retired during a specified period " 
Section 6 applies to Disabflity Retirees \, , , 
Section 7 applies to Retired Split Dollar Participants 
Section 8 applies td Post-65 Executive Lifelnsurance Participants 
Section 9 applies to Certain Union Carbide Retirees who retired prior to February 7, 2003 
Section 10 applies to Retired Employees of Dow AgroSciences LLC who retired prior to January 1, 2006, 
Sectionlf applies to post January 22, 2007'.acquisition new hires . .: ,, 
Section 12 through to the reraaining sections Of Chapter One apply to all persons eligible for coverage under the Plan 

Sectionl. Retired Salaried Employees and Certain Retired Hourly .Employees 

Elisibility 

Section 1 of Chapter One of this SPD does NOT apply to: 

• Forraer Employees who were hired on or after January 1, 2008'; 
• Former Employees who are eligible for any, kind of hfe insurance coverage available;,,to active employees of a 

Participating Employer, other than accidental .death and, dismemberment, business travel or occupatiPnal accident 
insurance, are not eligibleunder this Pl.an whfle they are cpvered under the active employee coverage; 

• Hourly Employees who retired frora Michigan Operations prior to January 1, 2008; 
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Except for those populations identified above, if you are a Retiree who, on the day preceding your Retirement, were 
enrolled for coverage under a Company-Paid Life Insurance Plan offered under The Dow Chemical Company Group Life 
Insurance Program, you are eligible for the coverage described below in Coverage Amounts for Eligible Salaried and Hourly 
Retirees. In order to be a "Retiree", you raust meet the definhion of "Retiree" under the Plan. 

Enrollment 

Coverase Amounts for Elisible Salaried and Hourly Retirees 

Coverage Prior to Age 65 

D 
n 

a 

Hampshire Hourly Employees who retired from the Waterloo, NY facility on or after March 1, 1988 through 
December 31, 1999; j—I 

Hampshire Hourly Employees who retired from the Owensboro, KY or Nashua, NH facilities on or after March 1, — 
1988 through December 31, 1998; 

Texas Operations Employees who retired prior to January 1, 2003; 

Retired Split Dollar Participants; 

Post-65 Executive Life Insurance Participants; and 

Union Carbide Employees who retried prior to February 7, 2003; 

Dow AgroSciences Employees who retried prior to January 1, 2006; 

Poly-Carb Inc. and GNS Employees who Retire; 

Agrigenetics Inc. d/b/a Mycogen Seeds employees who retired prior to January 1, 2001; 

Individuals who were employed by a subsidiaty, jomt venture, or any other business entity or affiliate that was 
acquired by, fori-ed,by, merged with, or created by the Conipany on or after Januaty I, 2008, except as provided in 
the footoote below ;̂ 

Poly-Carb Inc. and GNS Employees who retire are not eligible fo this Plan; 

Former Employees who terminated employment from a Participating Employer (other than Americas Styrenics) and 
were subsequently hired by Americas Styrenics who did not have the required amoimt of Service to be eligible for i— 
the Plan at the time of termination of employment from such Participating Employer; Former Employees of j 
Americas Styrenics who retire from Americas Styrenics, unless they terminated employment from a Participating 
Employer prior to working for Americas Styrenics and met the age and service requirements of the Plan when they ,—, 
terminated employment from such Participating Employer. 

n 
D 

Upon Retirement, you may complete an enrollment form, with coverage effective immediately. If you want to be covered 
under Plan Option I at age 65, you must complete an enrollment form and retum it to the U.S. Benefits Center within 31 
days of your Retirement. Failure to return the form within 31 days of your Retirement will result in automatic 
enrollment in pre-age 65 coverage and Plan Option II at age 65. 

Note: At a later date, you may decrease your coverage option by swhching from Plan Option I to Plan Option II; 
however, you will not be permitted to upgrade your coverage by switching frora Plan Option II to Plan Option I, even with I j 
proof of insurability. '—^ 

You may waive coverage. Ifyou want to waive coverage, you must provide written notification to the U.S. Benefits | 
Center. Ifyou waive coverage, you waive coverage permanently. You may not re-enroll in this Plan at any time in the I— 
future. 

• 
Except for eligible Retirees of Americas Styrenics, until you reach age 65, you will be provided with coverage equal to 

one times (fx) your base annual salary at time of Retirement^ rounded up to the next $1000, plus $5000. Currently, the 
Company pays the cost ofthis coverage. 

Ifyou Retire from Americas Styrenics, and raet the eligibility requireraents for this Plan at the time you left your prior 
Participating Employer, the applicable salary for determining your coverage is your salary at the time you left your prior — 
Participating Employer. In addhion, ifyou were an Americas Styrenics Hourly Employee, your annual salary is determined 
as described in footnote 3. See footnote 3 below. 
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Coverage Age 65 or older 

There are two plan options available to Retirees age 65 and older. Plan Option I requires a monthly Retiree Coritribution. 
Currently, Plan Option II is provided at no cost to you. Ifyou Retfre from Americas Styrenics, and met the eligibility 
requirements for this' Plan at the time youf left your prior Participating Employer, the applicable salaty for determinirig your 
coverage is your salary atthe tirae you left'your prior Participatirig Eraployer. See foomote 3 below. ' • 

Plan Option I: Beginning on the first ofthe month following your 65th birthday, your life insurance wfli ei^uaf lx your 
base annual salary at time of Retirement'', rounded up to the next $1,000. At age 66, your coverage amount is reduced 20 
percent (ofthe original amount) each year untiiage 68. At age 68 arid beyond, your coverage amount is equal to Pne-half 
your base annual salary.,'with minimum" coverage of $10,000: The following chart summarizes the insurance coverage for 
Retfrees electing Plan Option I: 

Age 
65 
66 
67 
68+ 

Coverage Arooiint 
lx base salaty at time of Retirement^ ($10,000 minimum) 
80% of benefit at Retirement* _($ 10,000 riiiniriium) • ' 
60% of benefit af Retirement^ ($10,000 miriimum) . - ' 
50% of benefitat-Retirenient*'($lO,000 minhnum) 

Plan Option II: Beginning on the first ofthe month foflowing your 65th birthday, your life insurance wfll equal lx your 
base annual salary, rounded up to the next $1,000. At age 66, your coverage amount is reduced 20 percent (ofthe origmal 
amount) each year until you reach age 70. At age 70 and beyond, Dow will provide coverage of S5,000. The follom'ing chart 
summarizes the insurance coverage for Retirees electing Plan Option II. ..: 

Age 
65 
66 
67 
68 
69 
70+ 

Coverage Amount 
lx base salary attime of Retirement'($5,000 minimum) ' 
80% of benefit-at Retirement'-($5,000 minimum) 
60% of benefif'atRetirement''($5,000 minimum) ' 
40% of benefit at Retirement '%5,000 minimum) 
20% of benefit at Retireraent '^($5,000 minimurii) ' 
$5,000 

C o s t p- ' ' - 'P- •-:-••' 

Prior to Age 65 
Cunentiy, Retiree Company-Paid Life Insurance coverage is provided at no cost to you. 

Age 65 and Older 

Plan Option 1: You share the cost of coverage with Dow. Youf cost is based on a rate per $1,006 of IX coverage and is 
subject to change based on plan experience. ; Ypur preraiura payment is deducted; post-fax, from your raonthly pension 
check. Premiums may vary from year to year. Premium information is communicated iri the Choices U.S. Retiree Benefits 
Enrollment Booklet, and periodically in DowFriends . If you elect not to have yOur preraiura deducted from your pensiori 
check, you must pay your premium within 31 days of your bill. If your payment is not postmarked within 31 days of 
your bill, your coverage will be canceled. 
Plan Option II: Currently, coverage is provided at no cost to you. 

Section 2. 

Elisibility 

Retired Michigan Operations Hourly Employees 

If your were hired on or after Januaty 1, 2008, you are not eligible for coverage. Ifyou were hired priorto Januaty 1, 2008, 
and you are a Retired Michigan Operations Hourly Eiriployee who Retired on or after June 1, 1990 but before January 1, 
2008, and you were covered under the Gompany-Paid Life Insurance Plan on the day preceding your Retirement, you are 
eligible for the coverage described below under ''Coverage Amounts for Eligible Midland/Ludington Hourly Retirees ". 
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Coverase Amounts for Elisible Midland/Ludinston Hourly Retirees 

Prior to Age 65 

Uritil you reach age 65, you will be provided with coverage equal to the amount of coverage you had as an active Hourly 
Employee under the Company-Paid Life Insurance on the day preceding the date of your Retirement. 

Age 65 or older 

On or after your 65th birthday, your Retiree Company-Paid Life Insurance benefits will be determined by applying the 
appropriate percentage from the following table to the amount of yoiu Retiree Company-Paid Life Insurance in effect the^ 
date preceding your 65th bhthday, whh a mmimum of $5,000. 

Age Coverage Amount 
65 '/zx annual pay at time of Retirement ($5,000 minimum) 
66 80% of benefit at Retirement ($5,000 minimum) 
67 60% of benefit at Rethement ($5,000 minimum) 
68 40% ofbenefit at Retirement ($5,000 minimum) 
69 20% ofbenefit at Rethement ($5,000 minimum) 
70+ $5,000 

Cost 

Cunentiy, the Company pays the cost ofthis coverage. 

Section 3. Retired Texas Operations Employees 

Texas Operations Hourly Employees who Retired prior to January 1, 2003, and had Non-Confributory coverage 
under The Dow Chemical Company Texas Operations Hourly Optional Life Insurance Prograra are eligible for $10,000 of 
coverage until age 65. Coverage is reduced to $5000 at age 65. Currently, the Company pays the cost ofthis coverage. 

Section 4. Retired Hampshire Waterloo Hourly Employees 

Ifyou retired from Hampshire Chemical Corp. on or after March 1, l988,through December 31, 1999, at age 62 or 
older and were represented while an active employee by the United Steelworkers of America AFL-CIO Local Union #7110, a 
bargaining unh of Hampshire Cheraical Corp.'s Waterloo, NY facility,you have $5000 of coverage. Currently, the 
Company pays the cost of this coverage. 

Section 5. Retired Hampshire Owensboro and Nashua Hourly Employees 

Ifyou are an eligible Retiree who was represented by the International Chemical Workers Union Council/UFCW, Local 
No. 952-G (a bargaining unit at Hampshire Chemical Corp.'s Nashua, New Hampshire facility) while you were an active 
Employee, your coverage is $5000. 

D 
D 

D 
D 
n 
D 
D 

" 5 — 1 

D 
a 
D 

Ifyou Retired from Hampshire Cheraical Corp. between March 1, 1988, and January 1, 1999, and had five or more 
years of service with W.R. Grace Company and/or Hampshire Chemical Corp. and were represented while an active ^— 
employee by either the International Brotherhood of Boilermakers, Iron Ship Builders, Blacksmiths, Forgers and Helpers 
(AFL-CIO) Local Lodge 727 (a bargaining unit at Hampshfre Chemical Corp.'s Owensboro, Kentucky facflity) or the 
International Chemical Workers Union Council/UFCW, Local No. 952-C (a bargaining unh at Hampshire Chemical Corp.'s 
Nashua, New Hampshire facility), you are eligible for the coverage described below in. Coverage Amounts for Eligible 
Hampshire Owensboro and Nashua Hourly Retirees. 

Coverase Amounts for Elisible Hampshire Owensboro and Nashua Hourly Retirees. 

Ifyou are an eligible Retiree who was represented by the Intemational Brotherhood of Boilermakers, Iron Ship Builders, 
Blacksmiths, Forgers and Helpers (AFL-CIO) Local Lodge 727 (a bargaining unh at Hampshire Chemical Corp.'s f 1 
Owensboro, Kentucky facility) while you were an active Employee, your coverage is $6000. 1—i 
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Cost 

Currently, the Company pays the cost of this coverage - / 

Section 6. Disability Retii-ees 

If your were hired on or after January 1, 2008, you are not eligible for coverage."*. Ifyou were hired-prior to January I, -
2008, and ifyou are receiving a "disabilify retirenierit benefit' frpm fhe'DEPP component ofthe Dow Employees' Pension 
Plan ("DEPP"), as defined under DEPP, and are not a former Texa:s Operations Hourly Employee who retired prior to 
January 1, 2003, and you were covered under The Dow Chemical Company Company-Paid Life'and/orEriiployee-Paid Life 
Insurance Plans on the day preceding your Retirement, you are eligible for the coverage described below, in Coverage 
Amounts for Disability Retirees. If you are receiving disability,retirement payments from the U.CEPP.component "ofthe ;' -
Union Carbide Employees' Pension Plan ("UCEPP") and retired on or after February 7, 2003, you are also ehgible for the 
coverage Aescv'ibetihelfm in Coverage Awiounts for Disability: Retirees'. :.;; .- > T, , • • ' , - , . , / + , : ' ;*..\i- ':.;* '̂"'̂ -"/; v 

Ifyou are a former Texas Operations Hourly Emplbyee who retired priorto lanuaty 1,2603 receiving a'-"disabiiify ', 
retirement benefif' fromtheDEPP componeritof the Dow Employees' Pension Plasr (''DEPP'!), as defined:underDE,PP,,'and , 
you were covered under the Texas OperatioDs Hourly Contributoty Optional Life Insurance Plan coverage ori-the'day -'-•- -- • - • 
preceding your Retirement, you are eligible fbr coverage as described below in Coverage Amounts for Texas.Oper ations 
Hourly Disability Retirees. + .•; .•-; , ' , . :•:: , ; :^ , ; - • 

Ifyou are receiving disability' retirement payments from the DEPP component ofthe K-Dow Employees' PensionPlan 
("K-Dow DEPP"), you are. also eligible for the coverage de:scribed below in Coverage Amounts for Disdbility Relirees:: . • ' 

Coverase Amounts for Msability Retirees 

Pre-65 coverage. Ifyou are a Retiree who is receiving a "di:sabil,ity .retirement benefif fi-om DEPP, UCEPP or, K-Dow 
DEPP, as defined under DEPP,,UCEPP or K-Dow -DEPP, respectively, you will be provided with Retiree Compariy-Paid Life 
coverage equal to the coverage you had as an aeti^'e employee. Until age 65,:additiorial coverage, equal-to" 1/2 x or-lx yOur 
base annual pay at Retirement'', rounded up.to=fhe;next $1000, is provided if youwere preyiously erirblled-for "at;least that 
amount of Employee-Paid Life coverage as ari active employee. Coverage is contingent on you icoiitinuirtg to meet the 
requirements to receive disability retirement benefits':from DEPP,- UCE,PP, or K-Dow DEPP, whichever is,.appiicable. -"If 
your DEPP disability retirement effective date is prior to Jantiary i, 2006 (or your UCEPP disability.retirement effective 
date is on or after Febmary 7, 2003 and prior to January 1, 2006), this additional coverage is currently'provided at np cost to 
you. ; . , , . ! -

Age 65 and older. Ifyou are: (1) a disability retiree under DEPP or UCEPP, and (2) your DEPP disability retirement 
effective date is prior to January 1, 2006 (or your UCEPP disability retirerneriteffectivedateis on or after 'Febmary ,7, 
2003 and prior to January 1, 2006), and (3) you are not a Texas Operations Hourly Employee who began receiving Disability 
Retirement from DEPP prior to Januaiy 1, 2003, and (4) you were covered under.the Dow Company-Paid Life Insurance 
Plan ori the day preceding your Retirement, then you are covered under Plan Option I ifyou emolled for Option l a t time of 
Retirement Coverage is contingent on you continuing to meet the requirements to receive disability retirement benefits from 
DEPP or UCEPP. Currently, this coverage is provided at no cost to you. 

Coverase Amounts for Texas Operations Hourly Disabilitv Retirees 

RetiredPrior to January 1, 1997 

If you are a forraer Texas Operations Hourly Eraployee who retired prior to January 1, 1997 receiving a "disability 
retireraent benefif frora the DEPP cPraponent of the Dow Employees' Pension Plan ("DEPP"), as defined under DEPP, and 
you were covered under the Texas Operations Houriy Contributory Optional Life Insurance Plan coverage on the day 
preceding your Retirement, you are eligible for coverage. 

Retirees Less than Age 65: 

Coverage equal to the amount you had as an active eniployee under the Texas Operatioris Hourly Coritributory Optional 
Life Insurance Plan was provided untfl the ffrst of the month following your 65* birthday. 
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Retirees Age 65 or Older: 

If prior to age 65 your coverage amount was equal to or greater than $30,000, coverage will be $25,000 beginning on the 
first of the month following your 65* birthday. The amount of coverage is reduced each year with the minimum amount at 
age 68 of $10,000. Once coverage is waived or terminated, it cannot be reinstated. 

Age 65 
Age 66 
Age 67 
Age 68 & After 

$25,000 
$20,000 
$15,000 
$10,000 

Retired on or after January 1,1997 through December 31, 2002 

Ifyou are a former Texas Operations Hourly Employee who retired on or after January I, 1997 through December 31, 
2002, and are receiving a "disability retirement benefif from the DEPP component of the Dow Employees' Pension Plan 
("DEPP"), as defined under DEPP, and you were covered under the Texas Operations Hourly Contributoty Optional Life 
Insurance Plan coverage on the day preceding your Rethement, you are eligible for coverage. 

Retirees Less than Age 65: 

Coverage was provided in increments of $10,000, subject to a rainimum of $10,000 and a maximum of either $60,000, or 
one-half the amount of Optional Confributory coverage in effect on the day preceding Retireraent, whichever is less. Once 
coverage is waived or terramated, it cannot be reinstated 

Retirees Age 65 or Older: 

If prior to age 65, your coverage amount was equal to or greater than $30,000 coverage will be $25,000 beginning on the 
first of the month following your 65* birthday. The amount of covearge is reduced each year with the minimura amount at 
age 68 of $10,000. Once coverage is waived or terrainated, it cannot be reinstated. 

Age 65 
Age 66 
Age 67 
Age 68 & After 

$25,000 
$20,000 
$15,000 
$10,000 

a 

a 

• 

a 
n 
0 
0 

Section 7. Retired Split Dollar Participants 

A "Retired Split Dollar Participant' is eligible for the coverage described below in Coverage Amount for Eligible Split 
Dollar Retirees. A "Retired Spflt Dollar Participant' is defined as a person who meets the requirements of one of the 
following: 

i. A person who: (a) was a Retiree on or before September 30, 2003, and (b) was enrolled in The Dow Chemical 
Company Executive Split Dollar Life Insurance Plan on or before Septeraber 30, 2003, and (c) signed a waiver ofall 
his or her rights under The Dow Chemical Company Executive Spht Dollar Life Insurance Agreement between him 
or her and The Dow Chemical Corapany; or 

ii. A person who: (a) was a Retiree on or before October 31, 2003, and (b) was enrolled in the Union Carbide 
Corporation Executive Life Insurance Plan on October 31, 2003, and (c) for whom the Agreeraent and Collateral 
Assignraent between him or her and Union Carbide Corporafion was tenninated on or about October 31, 2003, and 
(d) whose coverage level under the Union Carbide Executive Life Insurance Plan just prior to terraination ofthe 
Agreement and Collateral Assignment was two times his or her annual salary, for which he or she had to pay a 
premium; or 

iii. A person who: (a) was an active Employee on September 30, 2002, and (b) was enrolled in The Dow Chemical 
Company Executive Spflt Dollar Life Insurance Plan on September 30, 2002, and (c) signed a waiver of all his or 
her rights under The Dow Chemical Company Executive Spflt Dollar Life Insurance Agreement between him or her 
and The Dow Chemical Company, and (d) on the day preceding his or her Retirement was covered under the 
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Company-Paid Life msurance Plan component of The Dow Chemical Company Group Life Insurance Program that 
is available to active Employees, and'(e) is now a Retiree; or 

iv. A person who: (a) was an active Employee' on" or before October 31, 2002, and (b) was enrofled m the Union 
Carbide Corporation Executive Life Insurance Plan on October 31, 2002, and (c) for, whoni the Agreement and 
Collateral Assignment between him or her arid Uriion Carbide Corporatiori was termiriatedoripr about October 31, 
2002,.and (d) on the day preceding his pr her Retireraent,: was cpvered under the Company-Paid.Life Irisurance Plan 
component of The Dow Chemical Compariy Group Life Insurance Program fhaf is available to a;ctive Employees, 

; and (e) is now a Retiree; or , . . • . " . ' . ,.,, 

V. A person who: (a) was an active Employee on October 31, 2003, and (b) was enrofled in the Union Carbide 
Coiporation Executive Life Insurance Plan on October 31, 2003, and (c) for whom the Agreement and CoUateral 
Assignment between him or her and Union Carbide Corporation was tenninated on or about October 31; .20133, and 
(d) whose coverage level under.tlie Union Garbide.Executive, Life-Insurance Plan just prior.tp'.terniination of fhe 

, Agreement and Collateral Assignment was .tw;p tinies his or her annual salary; for which/he;pf.:she,-,had tp pay a 
premium, and (e) on the day:preceding his orher Retireiiient,/was, covered under the Company-Paid;Li|e Insurance 
Plan component of The Dow Chemical'Conipany Group Life Insurance Program that,,is, available to active 
Employees, and (f) is now a Retiree; or 

vi. A person who: (a) was a Retiree on or before October 31, 2003, and (b) was enrolled hi the UnioH Carbide 
Corporation Executive Life Insurance Plan on October 31, 2005, and (c) for whom the Agreement-and Collateral 
Assignment between him or her and Union Carbide Coiporation was terminated on or about October 31,2005, and 
(d) whose coverage level under the Union- Carbide:Executive.Life Insurarice Plan just pnor to termination of the 
Agreeraent and Collateral Assignment was two times his or her annual salary, for which he OT'she had to pay a 
premium, or 

vii. A person who is not described in viabove, and (a) was a Retiree on or before October 3 i, 2003, and (b) -̂ las enrolled 
in the Union Carbide Corporation Executive Life Insurance Plan on October 31, 2005, and (c) for 'wbbm the 
Agreement and Collateral Assignment betweeii. Mm or her and Union Carbide Corporation was teraiiaated on or 

' about October 31, 2005. For purposes'of the Plan, "IX" mea!i:s either 1 tiroes your final annual salary at Union 
Carbide or 40% of your final annual salaiy 'at Union Carbide, or 2 times ybur final annual salaty at Union Carbide, 
depending on the araount of coverage you had under "the Union Carbide Corpbration Executive Life Insurarice Plan 
on October 31, 2005. ?'• ' 

Enrollment 

Retired Spht Dollar Participants wflo \yere,active Employees at the time their, split dollar agreement was terminated, are 
required to subrait an enrollraent form at the tinie they Retire. Failure to return the form within 31 days of Retirement will 
result in automatic emollment at the same coverage level you had as an active Employee under Company-Paid Life Insurance 
(lx coverage). 

Coverase Amount for Elisible Split Dollar Retirees 

Except for a person described in Section 7(vii), a Retired Split Dollar Participant has 1 times (lx) his or her final annual 
salary at the time of Retireraent'*", which will continue until death. However, ifyou elect to waive this special lx coverage, 
you will not be allowed to re-enroll in the future. With respect to a person described in Section 7 (vii), a Retired Split Dollar 
Participant has an araount of coverage equal to lx, as defined in Section 7 (vii). 

Cost 

Currently, the Company pays the cost of this coverage. 

Section 8. Post-65 Executive Life Insurance Participants 

A "Post-65 Executive Life Insurance Participant" is a person who was notified prior to 1989 of their eflgibility for Post-65 
Executive Life Insurance, who subsequently retired and completed a Post-65 Executive,Life Insurance election form, and did 
not later enroll in The Dow Chemical Company Executive Spflt Dollar Life Insurance Plan. 
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Enrollment 

Post-65 Executive Life Insurance Coverage is closed to new enrollments. 

Coverage Amount for Post-65 Executive Life Insurance Participants 

Effective with their 65* birthday, a Post-65 Executive Life Insurance Participant has coverage equal to two tinies (2x) 
their final pay up to a maximum of two million dollars. This coverage will continue until death, as long as the required 
premiums are paid. 

Cost 

Currently, the cost of this coverage is shared by the Retiree and the Company. The Retfree's contribution, which is based 
on lx of coverage is currently $1.62 per thousand. Premiunis are subject to change. If your premiums are not automatically 
deducted from payments from the Dow Employees' Pension Plan ("DEPP"), you must pay your premium within 31 days of 
your bifl. If your payment is not postmarked within 31 days of your bill, your coverage will be canceled. 

End of Coverase 

You will retain a one-time option to discontinue coverage under this program and obtain coverage applicable to a Retiree 
of like age under the Retiree Company-Paid Life Insurance Plan described under Section I. However, there will be no refund 
of premiums paid under the Post-65 Executive Life Insurance program. 

Section 9. Retired Union Carbide Employees 

If you Retired prior to Februaty 7, 2003, you are covered under The Dow Chemical Company Group Life Insurance 
Program's Union Carbide Subsidiary Basic Life Insurance Plan. You are not eligible for coverage under The Dow Cheraical 
Company Group Life Insurance Program's Corapany-Paid Life Insurance Plan. 

Section 10. Retired Dow AgroSciences Employees 

If you retired prior to January 1, 2006 under the Dow AgroSciences Pension Plan, you are eligible for coverage 
equal to one tiraes (lx) your annual base salary at tirae of retirement, rounded up to the next $1000, until you reach age 66. 
At age 66, coverage will decrease 20% each year until you either reach age 70 or until the coverage amount is reduced to 
$10,000, whichever occurs first -̂ -

Enrollment 

Cost 

Cunentiy, the Corapany pays the cost ofthis coverage. 

Section 11. General Eligibility Information 

Check the Plan Document, which addresses unusual situations, such as mergers and acquishions, for addhional eligible 
retiree populations. 

The Plan Administrator determines eligibility. The Plan Administrator is a fiduciary to the Plan and has the full discretion 
to interpret the provisions of the Plan and to make findings of fact. Interpretations and eligibility determination by the Plan 
Adminisfrator are final and bindmg on Participants. 

If you want to file a Claim for a Determination of Eligibility because you are not sure whether ybu are eligible to 
participate in the Plan or have been told that you are not, see the Claims Procedures Appendix ofthis SPD. 

D 
D 
a 
a 
a 
a 
a 

a 
D 

0 
D 

a 
Coverage for Retired Dow AgroSciences Employees under this section is closed to new enrollments. j I 

a 
a 

a 
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You may waive coverage. If you wantto "waive coverage, ybu'riiust prbvide written notification to the U.S. Benefits 
Center. If you waive coverage, you -waive all futurcrights to re-enrbll for coverage. 

Section 12. Reporting Imputed Income 

Except forRetired Split Dollar Participants and Post-65 Executive Life Irisura:nce Participants, the Intemal Revenue Code 
allows the Cost, for the first $50,000 of Retiree" Cpra'pahy-Paid Life Insurance Plan coverage to be excluded'from taxable 
income. Any imputed income resulting frbm your lifelnsurarice coverage vvill be reported to the IRS along with your annual 
pension income information; '• ' ' 

The imputed income is determined based on a Uniform-Premium Table established by the federal government. ^ 
Ifyou afe^a'retfred'Michigan Operatioris Hourly Einployee who retired prior to January 1,2008. the cost bf your combined 

Company-Paid Life and Employee-Paid Life in excess-of $50,000 is taxable income and is detemiined based on the Unifonri 
Premium Table'established by the federal govei'-ninenf:-. ; -. '" ' . 

if-your Retiree'Compariy Paid Life coverage is grea,tef than $50,000,'arid ypu want to decrease the amount of, coverage 
from IX to $50,000, you may elect to do so'byjcbiifadtirig the Retiree Service "Center. The age 65 and older reduction factors 
will be applied to'the '$50,000 amount, instead of the'original Retiree ;Com:pariy-Paid Life amouul. Once coverage is reduced, 
it may not be reinstated. -' • • ' - - ' , ' ' '" ' " • " 

Section 13. ,Namliig Year Beneficiary 

Ifyou did not register your beneficiary iriformatiori,with MetLife at www.MetLife.com/MyBenefits, or by mailing the 
appropriate beneficiaty form to the MetLife Recordkeeping Center while an active employee, you must do so upon 
rethemeiif;" MetLife became the recordkeeper-for Retiree Life "insurance beneficiary designations effective June 1, 2008. 
Beneliclsry,'iH,foriMation previa«s,ly '.recorded at "thie pow,Beiae-fits Ceiiter was uot transferred to MetLife, 

If you do'not name 'a beiiefici'ai-y, ybur'Retiree'',Go.mpariy--Paid Life "Insurance benefit wilf be paid to the person you 
designated under the active employee Coiiipaiiy-PaidLife'lnsurance Plan, If you do not ndiiie a benefieiar> and you did not 
designate a benefjclaty''-imder'the-'.active-.-eniployee'Com-pany-Faid Life""'insiirance Plan. MetLife riiay determine the 
beneficiary to be one or more of the-fbllb wing who survive you: 

• Your Spouse or Domestic Partoer; or ' .' 

• Your children; or , \ . . ; . , , 

• Your parent(s); or 

• Yoiir"sibiing(s). " " ' - , " • ' " ". • . ;, 

If you fail to name a beneficiary and you did not designate a beneficiary under the active employee Company-Paid-Life 
Insurance Plan, instead of making payment'to any of the above, MetLife may pay your estate. Your failure: to designate a. 
beneficiary may delay the payment of funds. 

Ifyou wish to change your beneficiary designation, or need to register for the first time, you can do so via the Internet at 
www.MetLife.com/MyBenefits, or www.dowfriends.com. Ifyou prefer, you can request fonris by cafling-MetLife Customer 
Service toll-free at (866) 492-6983, Monday - Friday, 8:00 ara - 11:00 pm (ET). A life event (such as marriage/doraestic 
partnership, divorce/termination of domestic partnership, etc.) may signal a need to change your beneficiary. . = 

Section 14. Benefit Payment 

In the event of your death, your beneficiary shpuld cpntact the Retiree Service Center. A certified death certificate raust be 
provided to MetLife to disburse the life insurance proceeds. See Claims Procedures Appendix ofthis SPD. Contact the Rethee 
Service Center at 1-800-344-0661, 

Sectionis. Accelerated Benefit Option (ABO) 

Under the Accelerated Benefit Option (ABO), ifyou have been diagnosed as terminally ill with 12 months or less to live, 
you may be eligible to receive up to 80% of your Retiree Company-Paid Life Insurance and Retiree Optional Lifelnsurance 
benefits before death if certain requirements are raet. Having access to hfe proceeds at this important tinie could help ease 
financial and emotional burdens. In order to apply fbr ABO, you riiust be covered for at least $10,000 from your Retiree 
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Company-Paid Life Insurance and/oi- Retiree Optional Life. Insurance. You may,receive an accelerated benefit of up to 80 
percent (minimum $5,000 and maximum $500,000) of yoiu Retiree Company-Paid Life Insurance and/or Retiree Optional / I 
Life hisurance benefit. An accelerated benefit is payable in a lump sum and can be elected only once. The death benefit will *-—' 
be reduced by the amount of accelerated beneft paid. Accelerated benefits are not permitted if you have assigned your life 
instu-ance benefit to another individual or to a frust. I 

The accelerated life insurance benefits are intended to qualify for favorable tax treatment under the Intemal Revenue Code I 
of 1986, as amended. If the accelerated benefits qualify for such favorable tax treatment, the benefits will be excludable from 
your income and not subject to federal taxation. Payment ofthe accelerated benefit will be subject to state taxes and 
regulations. Tax laws relating to accelerated benefits are complex. You are advised to consult with a qualified tax advisor. 

Receipt of accelerated benefits may affect your eligibility, or that of your spouse/domestic partner or your family, for 
public assistance programs such as,medical assistance (Medicaid), Aid to Families and Dependent Children (AFDC), 
Supplemental Securify Income (SSI), and drug assistance programs. You are advised to consuh with social services agencies 
conceming the effect receipt of accelerated benefits will have on public assistance eligibilify for you, your spouse/domestic 
partner or your family. In the event your life insurance coverage ends or is reduced in the future, the amount of coverage you i—^ 
may be eligible to convert or port will be reduced by the amount ofthe accelerated benefit received. i 

Ifyou would like to apply for the Accelerate Benefit Option, a claim form can be obtained from the Retiree Service Center 
at 1-800-344-0661 and must be completed and retumed for evaluation and approval by MetLife. j _ ^ 

• " L 
Section 16. Funding 

The Plan is funded by an insurance policy underwritten by Metropolitan Life Insurance Company-("MetLife"). I 

Except for Plan Option I, the Participating Employers currently pay the entire cost pf (he Rethee Company-Paid Life 
InsurancePlan. For Plan Option f the Rethee and the Participating Employer share the cost The insurance carrier 
underwriting the Plans may combine the experience for fhe policy with other policies held by Dow, TMs means that the costs 
ofthese coverages may be determined on a combined basis, and the costs accumulated frora year to year. Favorable 
experience under one ore more coverages in a particular year may offset unfavorable experience on other coverages in the -
same year or offset unfavorable experience of coverages in prior years. Policy dividends declared by the insurer for the 
Retiree Company-Paid Life Insurance Plan attributable to Dow's premiums are used to reduce Dow's cost for the coverage 
in the same and prior years. 

Section 17. Your Rights 

You have certain rights under the Plan and are entitled to.certain information by law. Be sure to review the Filing a Claim 
section, Appealing a Denial of Claims section. Fraud Against the Plan section. Grievance Procedure section. Your Legal 
Rights section. Welfare Benefits section, the Company's Right to Amend, Modify, and Terminate the Plans section. 
Disposition of Plan Assets if the Plan is Terminated section. For More Information section. Important Note section and 
£-R/S^./n/ormaf!on section at the end of this SPD.. 

Section 18. Ending Coverage 

Your Retiree Company-Paid Life Insurance coverage ends on the earlier of 

Section 19. Converting to an Individual PoHCy 

If your Company-Paid Life Insurance coverage ends because you elect to terminate your coverage or you are longer meet the 
eligibilify requirements of the Plan, your coverage may be converted to an individual non-term policy through MetLife, Inc. 
The maximum amount of insurance that may be elected for the new policy is the amount of Company-Paid Life Insurance in 
effect for you under the Company-Paid Life Insurance Plan on: 

• the date you elected to terminate your coverage; or 

• the date you no longer meet the eligibility requfreraents of the Plan. 
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• If your Company-Paid Life Insurance cpveraige ends because Dow has cancelled the Company-Paid Life msurance coverage 
underthe MetLife group life insurance policy,. Pr Dow has amended the Company-Paid Life Insurarice Plan to'exClude Coverage 
for your eligible group, you may convert your Compariy-Paid Life msurance coverage to an individual nori-term-MetLife policy; 
prpvided you haye been covered under the Cprapany-Paid Life hisurance Plan for at least 5 years unmediately: prior to losing 
coverage under the Company-Paid Life Insurance Plan. The amount you may convert is limited.to the.lesser of, . •: 

» the amount of Corapany-Paid Life fnsurance foryouthat ends under the Group Policy less the ampuntpf hfe insurance 
for which you becorae eligible under any group policy -within 31 days after the date insurance ends under the Group 
Policy; or 

• $2,000. ' - ' 

You must file a conversion application with MetLife and make the required premium paymerit'to Mettite -vvithin 31 days 
ofthe date your Dow coverage is io,st or decreases.,;: Contact,the. Dow, ..Rethee Service Center to obtain a form for converting 
your coverage. Once you have obtained'the form, contact fhe.MetLife Conversipn Group at l-877-,275-b387 tp file your 
fonn, or to obtain further information.' Ybu are responsible'for initiating the conversion-process'.>vitMri-Ihe.appropriate 
timeframes.- . "' ' " ,,'•'./• --•-•',"-''• ' -, • „ , .-,- „-- ' ' '3 '33"' '333. ' " -' " 

The cost ofthis individual coverage will probably be significantly higher than your group plan. Although nbt required, 
providingproofof insurability may help reduce your.eost.;: - -••,•••;',' -. 

Chapter Two: ; ,,,,.,,;,,,, Retiree Optio:ija,i Life iHsuranee Plan 

As of January 1,2005, the followuig plans were meirged into die Retiree Optional Life Insurance Plan: The Dow Chemical 
Company Texas Operations Hourly Optiooal-Life-lnsiifance Prograin's Retiree C^tlonal Life-insurance "Plan;.Hampshire 
Chemicai Corporation Hourly Optional Group--Life Insuraece Progi-ain'S Pre-65'Retiree Optipnal.,Life Insurance Plan; 
Hampshire Ghemical Cbrporation Hourly OptioeaJ Grbup Life Irisurance'Program's'.Retiree Optional Life Irisurance plan 
(Waterloo); and A"NGUS Cheioical Co-inpany Hourly (Optional Group Life Insui-ance'Program's P,re-65 Retiree Optioeal Life 
Insurance Plan. Such plans no io:Q,ger exist as separate plans, but :ar€ now a part of :the, Retiree Optional Life Insurance Plan. 

! I Effective December 31,-2005, theDow-Agr-oScieitces'LLC 'Li.fe iBsorance'Plan was terminated,-and the optional re-tiree life 
3 3 insui"ance portion of that plan was incorporated into The Dow Chemie:al Compariy' Group Life Insrifance Program's- Retiree 

Optional Life Insurance Plan for-tiiose. who retired prior .to January 1, 2006. =-Effectiive Januaty 1, 2008, the Midland-and 

D Ludington Hourly Pre-65 Retiree^OptioiiarLife-Insurance-Plan'was-incorporated iiito The'Dow Chemical Company Group 
Life Insurance Program's Retiree Optional Life .Insurance Plan for those who retired prior to June i, 1990, and for those who 
retired on or after June 1, 1990 provided that their hire,date was prior to Jaouary I, 2008. Group Pohcies 11700-G-09 and 
11700-G-67 for the Michigan Houriy Optional Life Insurance Program were nierged-into 11700-G. 

The Retiree Optional Life InsurancePlan is referred to in Chapter Two as the "Plan". 

Section I applies to Retired Salaried Employees and Certain Retired Hourly Employees 
Section 2 applies to Retired Texas Operations Hourly Employees-who retired during a specified period 
Section 3 applies to Retired Hampshire Waterloo Houriy Employees who retired during a specified period 
Section 4 applies fo Disability Retirees ' 
Section 5 applies to Retired Spht Dollar Participants 
Section 6 applies to Certain Union Carbide Retirees who retired prior to February 7,2003 
Section 7 applies to Retired Employees of Dow AgroSciences LLC who retired prior to January 1, 2006 
Section 8 applies to Retired Michigari Operations Hourly Retirees who retired prior to Jariuary 1, 2008 
Section 9 through to the reraaining sections of Chapter Two apply to all persons eligible fPr Coverage under the Plan 

Sectionl. Retired Salaried Employees and Certain Retired Hourly Employees 

Elisibility 

Section 1 of Chapter Two of this SPD does NOT apply to: 

• FormerEmployees who were hired on or after Januaty 1,2008'^.; 

• Former Employees who are'eligible fpr'any kind of life insurance coyerageavailable to, active employees of a 
Participating Employer, other than accidental death and dismemberment, business travel or occupatiPnal accident 
insurance, are not eligible under this Plan while they are covered under the active employee coverage; 
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Hourly Employees who retired from Michigan Operations prior to January I, 2008; 

Hampshire Hourly Employees who retired from the Waterloo, NY facility on or after March I, 1988 through ! 
December 31, 1999; 

Hampshire Hourly Employees who retired from the Owensboro, KY or Nashua, NH facihties on or after March 1, 
1988 through December 31, 1998; 

Texas Operations Employees who retired prior to prior to January 1, 2003; 

Retired Spflt Dollar Participants; 

Union Carbide Employees who retired prior to Februaty 7, 2003; 

Dow AgroSciences employees who retired prior to January 1, 2006; 

Poly-Carb Inc. and GNS Employees who Retfre; 

Agrigenetics Inc. d/b/a Mycogen Seeds employees who retired prior to January 1,2001; 

Individuals who were employed by a subsidiaty, joint venmre, or any other business entity or affiliate that was }̂  
acqufred by, formed,by, merged with, or created by the.Company on or after January I, 2008, except as provided in 
the fpotnote below^*, . . 

• Poly-Carb Inc. and GNS Employees who retire are not eligible fo this Plan; 

• Former Employees who terminated employment from a Participating Employer (other than Americas Styrenics) and 
were subsequently hired by Americas Styrenics who did not have the requhed amount of Service to be eligible for 
the Plan at the time of termination of employment from such Participating Employer; 

• Forraer Eraployees of Americas Styrenics who,retire from Americas Styrenics, unless they terminated employraent 
from a Participating Employer prior to working for Americas Styrenics and met the age and service requirements of 
the Plan when they tenninated employraent frora such Participating Employer. 

Except for those populations identified above, if you are a Retiree who is less than age 65 and, on the day preceding your 
Retirement, you were enrolled for coverage under an Eraployee-Paid Life Insurance Plan sponsored by a Participating 
Eraployer, you are eligible for the coverage described below in Optional Coverage Amounts for Eligible Salaried and Hourly 
Retirees without proof of insurability. Ifyou were not previously enrolled, proof of insurability is required. In order to be 
a "Retiree", you must meet the definitiion of "Retiree" under the Plan. 

Enrollment 

Ifyou were previously enrolled for Employee-Paid Life Insurance as an active Eraployee, you may complete an enrollment forra 
upon Retireraent, with coverage effective immediately under the Retiree Optional Coverage. You must complete an enrolhnent forra 
and retum if to the U.S. Benefits Center within 31 days of your Retireraent. Failure to return the form within 31 days of your 
Retirement will result in waiver of your coverage. 

Ifyou were not previously enrolled, you raust provide proof of insurability. This proof raay require a physical exaraination, at your 
expense. MetLife will pay for the fee pf a paramedical exam, if requested by MetLife, with no cost to the employee/applicant 
when a MetLife physician is used. 

You raay decrease or cancel your coverage at any tune by corapleting a new enrolhnent form and retuming h to the Plan.. 
If you wish to enrofl at a later date or increase your coverage amount, proof of insurability wifl be required. 

Optional Coverase Amounts and Costs for Elisible Salaried and Hourly Retirees 

a 
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If you Retire from Americas Styrenics, and met the eligibility requirements of the Plan at the time ybu-left' your prior 
Participating Employer, the applicable salary for determming your coverage is your salary at the time ybu left your, prior 
Participating Employer, m addition, if you were an Americas Styrenics Hourly Employee, your annual salary is detennined 
as described in foottote 19. See footnote 19 below. ; • ' ^ • 

End of Coverase 

Coverage ends at the end ofthe month in which you reach age 65. Coverage ends earlier than age 65 ifyou cancel 
coverage or fail to pay the required premiums. 

Section 2. Retired Texas Operations Employees 

Metiredonor after October 1,1992 but prior to January 1,2003 ; ;: 

Texas Operations Hourly .Employees who Retired on or after October 1, 1992 but prior "to January 1, 2003, and were 
enrolled on the day preceding their Retirement in":the- dptional -Life: Insurance Plan of The "Dow Chemical ICompany Texas 
Operations Hourly Optional Life Insurance Pro^^m,are eligible for the coverage. ;" ' 

Retirees Less than. Age-65: 

Coverage could be pHrchased in incwments.pf $10,000, subject to..a minimum :Of $10,000 and a maxiniMm of either 
$60,000, or one-half the amount of Optional Confributoty'cpveragcyoa had in effect on the day preceding your Retirement, 
whichever is less. Once coverage is waived or temiioated,, it cannot be reinstated. . 

Retirees Age 65 or Older: 

Ifyou carried an amount equafto.or greater than, $30,000 prior to age 65 you had the option to pErchase $25,000 
beginning on the first of the month following your 65* birthday. The amo:a:nt of insurance is reduced each year with the 
minimum amount at age 68 of $10,000. Once coverage is waived or temiinated. It camiot be reinstated. 

Age 65 
Age 66 
Age 67 
Age 68 & After 

.- .$25,000 
$20,000 

... •• $15,000 
„, ;. $10,000 

Your preraiura for Retiree Optional Life Insuranceis based on the amount of coverage you select. Your premiums are 
deducted post-tax from your monthly pension check. Premiums are subject to change. Premium changes are published in 
DowFriends. If your premiums are not automatically deducted from-pension payments from the Dow Employees' Pension 
Plan (DEPP), formerly known as the Dow Employee Retireraent Plan (ERP), you must pay your premium within 31 days of 
your bill. If your payment is not postmarked within 31 days of your bill, your coverage will be cancelled. 

Retired Prior to October 1, 1992 

Texas Operations Hourly Employees who Retired priorto October I, 1992, and were enrolled, on the day preceding.their 
Retirement, in the OptionalLife Insurance Plan of The Dow Chemical Company Texas Operations Hourly OptionalLife 
Insurance Program are eligible for the coverage: 

Retirees Less than Age 65: 

Coverage could be purchased for half the amount of coverage you had as an active Employee under the Optional 
Contributoty plan, up to $25,000 until age 65. - Once coverage is waived or terrainated, it cannot be reinstated. 
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Retirees Age 65 or Older: 

If you carried an amount equal to or greater than $30,000 prior to age 65 you had the option of purchase $25,000 
beguining on the fust of the month following your 65* birthday. The amount of insurance is reduced each year with: the 
rainimum amount at age 68 of $10,000. Once coverage is waived or terminated, h cannot be reinstated. 

Age 65 
Age 66 
Age 67 
Age 68 & After 

$25,000 
$20,000 
$15,000 
$10,000 

Ifyou canied an amount equal to $20,000 prior to age 65 you had the option to purchase $20,000 beginning on the first of 
the month following your 65* birthday. The amount of insurance is reduced each year with the minimum amount at age 68 of 
$10,000. Once coverage is waived or terminated, h cannot be remsfated. 

Age 65 
Age 66 
Age 67 
Age 68 & After 

$20,000 
$20,000 
$15,000 
$10,000 

Your premium for Retiree Optional Life Insurance is based on the amount of coverage you select. Your premiums are 
deducted post-tax from your monthly pension check. Preraiuras are subject to change. Premium changes are published m 
DowFriends. If your premiums are not automatically deducted from pension payments from the Dow Employees' Pension 
Plan (DEPP), fonneriy known as the Dow Employee Retirement Plan (ERP), you must pay your premium within 31 days of 
your bill. If your payment is liot postmarked within 31 days of your biU, your coverage will be cancelled. 

Section 3. Retired Hampshire Waterloo Hourly Employees 

Ifyou retired from Harapshire Chemical _Corp. on or after March 1, 1988,through December 31, 1999, at age 55 or older 
and were represented while an active employee by the United Steelworkers of America AFL-CIO Local Union #7110, a 
bargaining unh of Hampshire Chemical Corp.'s Waterloo, NY facility, and you were enrolled in Hampshire Chemical Corp. 
supplemental employee paid life insurance coverage on the day preceding your retirement, you are eligible for the amount of 
optional life insurance you had on the day preceding your retireraent, ie., $2500, $5000, $7500, or $13,000. You are required 
to pay the premiums. Premiums are subject to change. Changes to premiums are published in DowFriends. If your 
premiums are nof automatically deducted from payments from your pension, you must pay your premium within 31 days of 
your bifl. If your payment is not postmarked within 31 days of your bill, your coverage will be cancelled. 

Sectipn 4. Disability Retirees 

If your were hired on or after January 1, 2008; you are not eligible for coverage^". Ifyou were hired prior to Januaty 1, 
2008, and ifyou are receiving a "disability retirement benefif from the DEPP component ofthe Dow Employees' Pension 
Plan ("DEPP"), as defined under DEPP, and you are not a former Texas Operations Hourly Employee, and you were covered 
under The Dow Chemical Company Employee-Paid Life Insurance Plan on the day preceding your Retirement, you are 
eligible for the coverage described below in Coverage Amounts for Disability Retirees. 

If you are receiving a "disability retirement benefif from the UCEPP component of the Union Carbide Employees' 
Pension Plan ("UCEPP"), as defined under UCEPP, on or after Februaty 7, 2003, and you were covered under The Dow 
Chemical Company Employee-Paid Life Insurance Plan on the day preceding your Retirement, you are also eligible for the 
coverage described below in Coverage Amounts for Disability Retirees. 

Ifyou are receiving a "disability retireraent benefit" frora the DEPP coraponent ofthe K-Dow Employees' Pensiori Plan 
("K-Dow DEPP), as defined under K-Dow DEPP, and you were covered under The Dow Chemical Company Employee-Paid 
Life Insurance Plan on the day preceding your Retirement, you are also eligible for the coverage described below in 
Coverage Amounts for Disability Retirees. 
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Coverase Amounts for Disability Retirees 

Pre-65 coverage. 

Disability on or after Januarv 1. 2006: Effective Januaty 1, 2006, ifyou are a disability retiree under DEPP, UCEPP or K-
Dow DEPP, and your disability retirement effective date is on or after January 1, 2006, your eligibility, coverage amounts 
and costs are the same as Retirees who are not receiving'a "disability fetireirient benefif under DEPP or UCEPP or K-Dow 
DEPP. SeeChapterTwo, Sectionl ofthis SPD. 

DisabilitypriPrtP Januarv 1. 2006: See Chapter One. Section 8 ofthis SPD. 

Age 65 and older. 

Disabilitv on or after Januarv 1. 2006: Effective Januaty 1, 2006, ifyou are a disability rethee under C)EPP,:UGEPP or 
K-Dow DEPP, and your disability retirement effective date is on or after. January ly'lOOb, your eligibility, coverage amouHts 
and costs are the same as Retfrees who are not receiving a Disabilify Retirement under "DEPP or UCEPP or K-Dow DEPP.. 

Disabilitv prior to January 1.2006: SeeChapterOne, .Section 6 of this S.PD. 

Section 5. Retired Split Dollar Parfidpaiits 

Except for those described in Section 7 (vii) of Cliapter One: Company Paid Life feisuraBce Plan in this SPD, Retired Split Dollar 
Participants are eligible for lx Spht Doflar Equivalenf Coverage if they elected to puixhase the lx Employee-paid or Retiree-paid spht 
dollar replacement coverage ("lx Spht Dollar Equivalent Coverage'') at the time it was oifeied to tbem when fti,eir split dollar 
agreements were tenninated^ and they contmue to" pay the pfeiriiams for that coverage!'. For the defimtion of ''Retired Split .Dollar 
Participants" see'Chapter One ofthis SPD, Section 7 entitled Retired Split'Dollar Particip-iaiis . Relired Split:DoIar. Participants 
described in Section 7(vii) of Chapter One are not eligible .for coverage under the 'Retli-ee Optional Life Insurance Plm3. " , 

The Plan Administrator determines eligibility. The Plan Administrator i:s a fiduciary to the Plan and has the fuli'discretion 
to interpret the. provisions of the Plan and to make findings of fact. .Interpretati'ons and eligibility deterraination by the Plan 
Adrainistrator are final and binding on Participants. 

Ifyou want to file a Claira for a Deterraination of Eligibflity because you are not sore whether, you, are eligible to 
participate in the Plan or have been told that you are iibtHee the C,ffln?i5 ProceAfe.sJf/^^ "' 

Enrollment 

If you are a Retired Spflt Dollar Paiticipani. who was an active Employee at the. time your split dollar agreement was 
terminated, and you are paying premiums for the lx Split Dollar Equivalent Coverage, you are required to submh an enrollment 
form at the time you Retire ifyou wish to continue the lx Split Dollar Equivalent Coverage as a Retiree. Failure to return the 
form within 31 days of your Retirement will resuh in automatic enrollment in the lx Spht Dollar Equivalent Coverage. 
Ifyou waived the lx Spflt Dollar Equivalent Coverage at the time your split doflar "agreement was terminated, or if such 
coverage was waived or cancelled after your spflt dollar agreement was terminated, you may not subsequently enrbll for such 
coverage at ariy time. 

Costs 

You pay the preraiura for coverage. The cost for coverage is subject to change, 'according to Plan experience. Premiums 
are subject to change. If your preraiuras are not automatically deducted frora payments from the Dow Eniployees' Perision 
Plan or the Union Carbide Eraployees' Pension Plan, or K-Dow Employees' Pension Plan, you must pay your premium 
within 31 days of your bfll. If your payment is not postmarked within 31 days of your biU, your coverage will be 
canceled. 

Coverase Levels 

Coverage is lx of your final annual salary^'rounded up tb the next $1,000. 

End of Coverage 

lx Split Dollar Equivalent Coverage ends ifyou cancel coverage or fail to pay the required premiums. 
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Section 6. Retired Union Carbide Employees 

If you Retired prior to Febmaty 7, 2003, you are covered under The Dow Chemical Company Group Life Insurance 
Prograra's Union Carbide Subsidiaty Basic Life Insurance Plan. You are not eligible for coverage under the Rethee Optional 
Life Insurance Plan. 

Section 7. Retired Dow AgroSciences Employees 

Ifyou Retired prior to January I, 2006 imder the Dow AgroSciences Pension Plan and ifyou were enrolled in 
supplemental coverage (lx, 2x, 3x, or 4x) under the Dow AgroSciences LLC Life Insurance Plan as an active Employee on 
the day preceding your retirement, you may purchase supplemental hfe msurance coverage equal to one times your aimual 
base salary at the time of your Retirement. You are required to pay the premiums. Premiums are age-related and subject to 
change. Changes to premiums are published in DowFriends. If your premiums are not automatically deducted from 
payments from your pension, you must pay your premium within 31 days of your bfll. If your payment is not postmarked 
within 31 days of your bill, your coverage will be cancelled. 

Coverage ends at the end ofthe month in which you reach age 65. Coverage ends earlier than age 65 ifyou cancel 
coverage or fail to pay the required premiums. 

Coverage Levels 

At Rethement, you raay purchase coverage equal to either 1/2X, IX or 1 I/2X your base annual hourly rate on the previous 
Deceraber 1, rounded up to the next $1,000, ifyou were previously enrolled for at least that amount of coverage as an active 
employee. 

Ifyou were previously enrolled for a lesser amount, proof of insurability wfll be required. In any case, the maxhnum coverage 
available is 1 1/2X of your base annual hourly rate on the previous Deceraber 1, rounded up to the next $ 1,000. 

Cost 

Check the Plan Document, which addresses unusual situations, such as mergers and acquisitions, for addhional eligible 
retiree populations. 

The Plan Adrainistrator deterraines eligibility. The Plan Administrator is a fiduciary to the Plan and has the full discretion 
to interpret the provisions of the Plan and to make findings of fact. Interpretations and eligibility determination by the Plan 
Administrator are final and binding on Participants. 

If you want to file a Claim for a Determination of Eligibility because you are not sure whether you are eligible to 
participate in the Plan or have been told that you are not, see the Claims Procedures Appendix ofthis SPD. 
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Sections. Closed Group of Retired Michigan Operations Hourly Employees 

Eligibilify Q 

Ifyou are a Retried Midland or Ludington Hourly Employee who is less than 65 years of age and you Retried on or after June 1, 
1990, but prior to January 1, 2008, you are eligible for Pre-65 Retiree Optional Life Insurance coverage. Ifyou were enrofled in the j j 
Employee-Paid Life Insurance Plan on the day preceding your Retrieraent, you are eligible for continued coverage under this Plan '—' 
untfl you reach age 65. Ifyou were not previously enrolled, you raust provide proof of insurability to participate in thePlan. 
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Your preraium for Pre-65 Retiree Optional Life Insurance is based on your age and the amount of coverage you select. The cost 
for coverage is subject to change, according to Plan experience. -—. 

Your prenuums are deducted post tax frora your raonthly pension check. Preraiuras are subject to change. Preraium changes are ! J 
published in Choices and DowFriends. If your preraiuras are not autoraatically deducted from pension payraents from the Dow 
Employees' Pension Plan (DEPP), formerly known as the Dow Employee Rethement Plan (ERP), you must pay your premium 
within 31 days of your bifl. Ifyour payment is not postmarked within 31 days ofyour bill, your coverage will be canceled. 1 

If you are receivmg a Disabflity Rethement Benefit from the Dow Employees' Pension Plan, as defmed under the Dow 
Employees' Pension Plan, and you were enrolled m Employee Paid Life Insurance Plan on the day preceding your Retirement, your 
premium is paid by Dow. 
Section 9. General Eligibility Information 
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Section 10. Naming Your Beneficiary . 

Ifyou didnot register your beneficiary information with MetLife'rit www.MetLife.com/MyBenefits, or by. mailing the 
appropriate; beneficiary form to the MetLife Recordkeeping Center while an active employee, yorirmusf do so' upon 
retirement, MetLife became fhe record keeper for Rethee Life Insurarice beneficiaty designations effective June 1,- 2008. 
Beneficiary information previously recorded at the DowlBenefits Center was not transferred to MetLife. 

Ifyou do not name a beneficiaty, your Retiree Optionai'Llfe Insurance benefit wilibe paid to the beneficiary you 
designated when you were an active Employee under the Employee-Paid Life Insurarice Plan. If you did riot designate a 
beneficiary under the Employee-Paid Life Insurance Plan, then the Retiree Optional Life Insurance benefit will be paid to the 
beneficiaty you designated under the Retiree Company-Paid Life Irisurance Plan. Ifyou did not name a beneficiaty under the 
Rethee Company-Paid Life Insurance Plan, your Retiree Optional Life Insurance benefit will be paid to the beneficiary you 
designated under"the active employee Company-Paid Life Insurance Plan. If yoitdid not name a beneficiary urider the active 
employee Company-Paid Life Insuraoce'Plan, MetLife may detemiine the beneficiaty to be one or'more ofthe following 
who survive you: 

• Your Spouse or Domestic Partner; or • • -,' ' "," . 

• Your children; or 

• Your parent(s); or - •• / ' ; , " ' / , „ 

• Your sibling(s). 
• ' 

If ypu did not name a bepeficiaiy under ithe Retiree .Cpmpaoy-Paid Life Insurance Plan or while you were an active eraployee 
under the active.employee Company-Paid Life Insurance Plan,.:,inste;ad of.making payment to any :of the above, MetLife may pay 
your estate. Your failure to desigiate a beneficiary may delay-tlie payment of fiinds. , • , ' : . ; , 

If you wish to change your beneficiary designation,, or need to register, for the .firet time, you can do so via tlie Intemet at 
www.MetLife.com.''MvBenefits. or www. dowfriends .com. Ifyou prefe:r, ypu can request forms by calling MetLife Customer Service 
toll-free at (866) 492-6983,..Monday - Friday,.8:00;am;-,-l1:00 pm (ET). A life event (such as Marriage/Domestic-Partnership, 
divorce/termination of Domestic Partnership, etc.) may signal a need to chaiige your, beneficial '̂. 

Section 11. Benefit Payment 

In the event ofyour death, your beneficiaty should cpntact the Retiree Service Center. A certified death certificate must be 
provided to MetLife to disburse the life insurance proceeds. See Claims Procedures Appendix of this SPD. Contact the Rethee 
Service Center at I-800-344-066L .'"" . .. 

Section 12. Accelerated Benefit Option (ABO) 

Underthe Accelerated Benefit Option (ABO), ifyou have been diagnosed as terminally ill with 12 months or less to live, 
you may be eligible to receive up to 80% ofyour Retiree Company-Paid Life Insurance and Retiree Optional Life Insurance 
benefits before death if certain requirements are met. Haying access to life proceeds at this important time could help ease 
financial and emotional burdens. In order to apply for ABO, you must be covered for at least $10,000 from your Retiree 
Company-Paid Life Insurance and/or Retiree Optional Life Insurance. You may receive an accelerated benefit of up to 80 
percent (miniraura $5,000 and maximura $500,000) of your Retiree Company-Paid Life fnsurance and/or Retiree Optional 
Life Insurance benefit. An accelerated benefit is payable in a lump sum and can be elected only once. .The death benefit will 
be reduced by the araount of accelerated beneft paid. Accelerated benefits are not perraitted if you have assigned your life 
insurance benefit to another individual or to a trust 

The accelerated life insurance benefits are intended to qualify for favorable tax treatraent under the Intemal Revenue Code 
of 1986, as amended. If the accelerated benefits qualify for such favorable tax treatment, the benefits will be excludable from 
your income and not subject to federal taxation. Payment of the accelerated benefit will be subject to state taxes and 
regulations. Tax laws relating to accelerated benefits are complex. You are advised to consult with a qualified tax advisor. 
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Receipt of accelerated benefits may affect your eligibility, or that of your spouse/domestic partner or your family, for 

public assistance programs such as medical assistance (Medicaid), Aid to Families and Dependent Children (AFDC), j ] 
fsnnnlpmpnfj^l *^priirif\7 T n r n m p /"̂ SsT"̂  nnH H n i a aCQicfannp n r n a r ^ m o V n i i ^rf. aH^/icf^rl i n nnriQiitf wiifh c r \ r i a l Qf^r\nî (^Q ^cri^nniixxc >——' Supplemental Securify Income (SSI), and dmg assistance programs. You are advised to consuh with social services agencies 
conceming the effect receipt of accelerated benefits will have on public assistance eligibility for you, your spouse/domestic 
partner or your family. In the event your life insurance coverage ends or is reduced in the future, the amount of coverage you 
may be eligible to convert or port will be reduced by the amount of the accelerated benefit received. 

Ifyou would like to apply for the Accelerate Benefit Option, a claim form can be obtamed from the Retiree Service Center at 
1-800-344-0661 and must be completed and retumed for evaluation and approval by MetLife. 

Section 13. Funding 

The Plan is funded by an insurance policy underwritten by Mefropolitan Life Insurance Company ("MetLife"). 
Retirees pay the entire premium for coverage. The benefits under the Retiree Optional Life Insurance Plan and the Rethee 

Dependent Life Insurance Plan are not combined for experience with the other insurance coverages. Favorable experience 
under this insurance coverage in a particular year may offset unfavorable experience in prior years. It is not anticipated that 
there will be any future dividends declared for the Retiree Optional Life Insurance Plan and the Retiree Dependent Life ^—. 
Insurance Plan based on the manner in which the insurer has determined the premium rates. I 

Joint Insurance Arransement 

a 

a 

•a Dorinco Reinsurance Corapany (Dorinco) and MetLife have entered into an arrangement that has been approved by the 
U.S. Department of Labor in DOL Opinion Letter 97-24A. Under this arrangement, MetLife has or will write the coverage 
for the Plan, and Dorinco will assume a percentage of the risk. Under the insurance arrangement between MetLife and 
Dormco, MetLife and Dorinco will each be liable to pay the agreed upon percentage of each death benefit claim in respect of ' — 
a Plan Participant. When a claim for benefits is approved, Dorinco will transfer its percentage of each death benefit claim to 
Metropofltan. MetLife will then pay the full amount ofthe claira. If MetLife is financially unable to pay the portion ofthe j ~| 
claim, Dorinco wifl be obligated to pay the fufl ainount ofthe claim directly. Similarly, if Dorinco is financially unable to 
pay its designated percentage of a particular claim, MetLife wfll be obligated to pay the entire amount ofthe claira. Neither 
MetLife nor Dorinco will charge the Plan any administrative fees, commissions or other consideration as a result ofthe 
participation of Dorinco. This joint insurance arrangement does not apply to coverage for Retired Hourly Employees who 
were employed at Michigan Operations. o 

n 
D 
a 

Section 14. Your Rights 

You have certain rights under the Retiree Optional Life Insurance Plan and are entitled to certain information by law. Be 
sure to review the Filing a Claim section. Appealing a Denial of Claims section, Fraud Against the Plan section. Grievance 
Procedure section. Your Legal Rights section; Welfare Benefits section, Company's Right to Amend, Modijy, and Terminate 
the Plans section. Disposition of Plan Assets if. the Plan is Terminated section, For More Information section. Important 
Ao?e section and £i?/&4/«/brOTa?/o« section at the end of this SPD. 

Section 15. Ending Coverage .—. 

LJ 
Your Retiree Optional Life Insurance coverage ends on the earlier of 

The date the Group Policy ends; 
The date you no longer meet the eligibility requirements of the Plan; 
The end of the period for which your last premium has been paid; or 
The date you elect to terminate your coverage; ! 
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Section 16. ; Porting Goverageto a Term Life Policy 

When your retiree optional life insurance coverage under the Plan ends, your coverage may be continued on a dfrecfbifl basis 
with MetLife through the portability feature. This feature allows retfrees to continue their Group Teim Life .coverage under a 
separate group policy without providing proof of insurability. Rates for this coverage are different froni the retiree plan fates 
and the retiree must port a minimura of $20,000 to exercise this option. You have 31 days from the date your coyerage ends 
to apply for Portability. You may continue the sairie or lesser anipUrit of coverage. For Michigari residents, theie is a limit to 
the ampunt of coverage you are allowed to port. If you are unable to. continue your e.ntfre life insurance 'amount through 
Portabilify, you may apply for Conversion of the. balance. Contact MetLife at 1-866-492-6983 if you have any questions or 
warn to apply fbr Portability. ' : , ; ; • ' ! 

i \ Section 17. Convertmg to an Individual Policy 

Ifyour retiree optional life instirancecovera:ge linder the Plan ends because ybu no longer nieet'the eligibilify requirements of 
the Plan or you elect to terminate your coverage, you may convert the coverage you lost to' ari individual ri.ori.-term pohcy 
through MetLife. The maximum amount ofiosuraace.that maybe elected forthe new policy is the ariiount oflife insurance 
m effect for you under the on the date: : ; 

• you no longer meet the eligibility' requirements under the retiree optional life insurance provisions provided mider 
the-MetLife group policy ;or 

• the date you elect to terminate your coverage. • . ; > ' . , 

• . If your-coverage; under the .MetLife px>up policy ends, because Dow cancels its,,Group .Policy with MelElfe or Dow 
amends the eligibility requirements .ofthePlan to exciadeyour work group from eligibilify-;for retiree'Optional life 
coverage, you may convert to an individual non-term policy rhough MetLife; provided you were ins:ui-ed-under the 
retiree optional life provisions ofthe MetLife group .policy, for at least 5-years inmiediately. prior-to losing group 
coverage. The amount you may convert will be liiiiitedfo die lesser of 

• 'the amount of life insurance that ends unde'rthe MetLi:fe group policy less the ampunt of life insurance for which 
"you become eligible under any other group poficy,within 31 days after thcdate your .insuranceends under the 
MetLife group policy; or : 

• $ 2 , 0 0 0 . . - . x ' - - - : ' . ' : . , ; ., -

• . You raust file a conversion application-iwith MetLife and make therequired premium payment to MetLife within 
31 days ofthe date your Dow coverage is lost or: decreases. Contact the Dow Retiree Service Center to obtain a 
form for converting your coverage. Once you:have obtained the form, contact the MetLife Conversion Group at 1-
877- 275-6387 to file your form, qr to;pbtain further infonnation. You are.responsible, fbr inhiating the conversion 
process within the appropriate timeframes. ; . ; 

• The cost ofthis individual coverage-will probably be significantly higher than" your group plan. Although not 
required, providing proof of insurability may help reduce your cost 

Chapter Three: Retiree Dependent Life Insurance Plan 

As of January 1, 2005, the following plans were merged into the Retiree Dependent Life Insurance Plan: "The Dow 
Chemical Company Texas Operations Hourly Optibrial Life Insurance Program's Retir'ee Dependent Life Insurance Plan-
Hampshire Cheraical Corporation Hourly Optional Group Life Insurance Prograra's Retiree Dependent Life Insurance Plan; 
and ANGUS Ghemical Company Hourly Optional Group Life Insurance Program's Retiree Dependent Life Insurance Plan. 
Such plans no longer exist as separate plans, but are now a part of the Retiree Dependent Life Insurance Plan. Effecfive 
January 1, 2008, the Midland and Ludingtori Hourly Pre-65 RetireeDependent Life Insurance Plari was mcbrporated mtp The 
Dow Chemical Corapany Group Life Insurance Prograni's Retiree Deperident Life Insurance plan for those who retired prior 
to Jurie 1,1990, and for those who retired Pn or after June 1, 1990 provided that their hire date was prior to Jariuary 1; 2008. 

The Retiree Dependent Life Insurance Plan is referred to in Chapter Three as the "Plan". 

Section 1 applies to Retried Salaried Employees and Certain Retired Hourly Employees 
Section 2 through to the remaining sections of Chapter Three apply to all persons eligible for coverage under the Plan 
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Section 1. Retired Salaried Employees and Certain Retired Hourly Employees 

Elisibility — ' 

Section 1 ofChapter Two ofthis SPD does NOT apply to: \ \ 

• Former Employees who were hfred on or after January 1, 2008, except asprovided in the footnote below^^.; 

• Former Employees who are eligible for any kind of life msurance coverage available to active employees of a I 
Participating Employer, other than accidental death and dismemberment, business travel or occupational accident 
insurance, are not eligible under this Plan while they are covered under the active employee Coverage; 

• Hampshire Hourly Employees who retried from the Waterloo, NY facilify on or after March 1, 1988 through i 
December 31, 1999; -

• Hampshfre Hourly Employees who retired from the Owensboro, KY or Nashua, NH facilities on or after March 
1, 1988 through December 31, 1998; 

• Texas Hourly Employees who retired prior to October 1, 1989; and 

• Union Carbide Employees who retired prior to February 7, 2003. j j 

• Dow AgroSciences Employees who retired prior to January 1, 2006; 

• Poly-Carb Inc. and GNS Employees who Retire; 

• Agrigenetics Inc. d/b/a Mycogen Seeds employees who retired prior to January 1,2001; 

• Individuals who were employed by a subsidiary, joint venture, or any other business entify or affiliate that was 
acqufred by, formed,by, merged \yith, or created by the Company on or after January 1, 2008, except as provided in j 
the footnote below,; 

Poly-Carb Inc. and GNS Employees who retire are not eligible fo this Plan; 

Former Employees who terminated employraent frora a Participating Employer (other than Araericas Styrenics) and 
were subsequently hired by Americas Styrenics who did not have the required amotmt of Service to be eligible for 
the Plan at the time of terminationof eraployment frora such Participating Employer; 

Former Employees of Americas Styrenics who retire from Americas Styrenics, unless they terrainated employment 
from a Participating Employer prior to working for Americas Styrenics and met the age and service requireraents of 
the plan when they terminated eraployraent frora such Participating Eraployer. 

Ifyour Spouse of Record/Doraestic Partner of Record is eligible to participate in any dependent life msurance plan sponsored by a 
Participatmg Employer, either as a Dow Employee or Retiree, each of you may msure the other but only one of you may enrofl for 
coverage for your dependent chfldren: Double coverage.is not allowed. 

See Section 3 entitled ,D<?pe«afe«?£//gzM/(v, for who may be covered as a Dependent 

Enrollment 

Ifyou waive coverage when you Retfre, youwaive afl future rights to participate in the Rethee Dependent Life Insurance Plan. 

a 

a 

• 

Except for those populations identified above, if you are a Retiree who, on the day preceding Retirement, was emolled as 
an active Employee in a Dependent Life Insurance Plan sponsored by a Participating Eraployer, you are eligible for continued I 
coverage for your Spouse of Record/Doraestic Partner of Record and/or Dependent children who were covered under the 1 • 
active employee plan. In order to be a "Retiree", you must meet the definition of "Retiree" under the Plan. . Ifyou are a 
Retired Michigan Hourly Employee you must also Retire on or after January 1, 1990 in order to be eligible for this Plan. 

a 
o 
a 

Ifyou were previously enrolled for Dependent Life Insurance, complete the Dependent Life Insurance section ofthe Retiree 
enrollment form. Your continuation coverage will be eflective imraediately. You raust complete the enrollment form and remm it to J 
the U.S. Benefits Center whhin 31 days of ypur Retireraent. Failure to return the form within 31 days ofyour Retirement will 
result in waiver of coverage. 
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Dependent Coverase Amounts for Elisible Salaried and Hourly Retirees 

Spouse of Record/Domestic Partner of Record: Ifyour Spouse of Record/Domestic Partner bf Record was covered under your 
Dependent Life Insurance Plan on the day preceduig your Rethement, you may contmue coverage equal to $5,000.; , • 

Dependent Children: For any Dependent child who was cPvered under your Dependent Life Insurance "Plan ;on the day 
preceding your Retireraent, you may continue coverage equal to $1,000, as long as he or she continues to/meet eligibilify 
requfrements. 

Cost 
You pay the premium for coverage. Your premium :for Retiree Dependent Life Insiirance is based on the option that you select. 

The cost for coverage, is subject to change, according to Plan experience. Premiums are subject to change. If yoilr premiums are not 
automatically deducted from payments fi'om the Dow Employees' Pension Plan or fhe Union Carbide Employees' Pension Plan, or 
the K-Dow Employees' Pension Plan (whichever is applicable) you must pay, your premium within,,3!day.:s of yotir bill. ,lf your 
payruent is not postmarked within 31 days of year bill, your coverage wil be cancelled. 

Sectionl. GeneraLEMgibility InforBiation 

Ifyou do not meet the above eligibilify criteria, check tlie Pian Docum.ent for additional eligib,le,;retiree popiilations. 
The Plan Adniiiiisfrator detennines eligibility. The Plan Adminisfrator is a fiduciary tothe Plan and has,t}|e\&ifl discretion 

to interpret the provisions ofthe Plan and to make findings of fact Inteipfetations and eligibility determination by the Plan 
Administrator are final and binding on Participants. ., : -;; + .'•.-,:' ' 

If,yon- want to file a Claim for a Defermination of Eligibilify because yoo are not sure whether.you,are.eligible to 
participate in the Plan or have been told that you are not, see the Claims Proc-edures Appendix ofthis SPD. • . 

Section'3'. , .D€peHd,e»t Eligibility , . ,, .,,; • ;.,-. ,,•;. 

You may purchase coverage on the lite ofyour Spouse of Record/Domestic .Paitner of Record and'or the life ofyour Dependeiiitchfld 
or Dependent children. : ,, 
Child means your nataral child, adopted child or stepchild who is: ;, : ' . . , , 

,• at least 15 days old: • , , -, •',-;.,,-•,-, „, • -: _ .•.'-^- , - ,-. -: 
• u n d e r a g e 2 5 a n d w h o i s : , -•....-'••.•- - • , - " • + ; - . - ; . ' • - , i - " . 
• a full-time student at an accredited school, college, -or university that is liceHsed in the jurisdiction -where it is 

located; ; , - - , . ' 
• unmarried - , " , 

, ,• , supported by You, :and. ,, ; -„,- - ' " . ' • ' - ' : ' - " —' 
' notemployedon alrili-timebasis . - , :•-•' - '- - ' ' ' - -' "• •: ' ' - -
o - . - - , - ' -

This term does not include any person who: . 

• is in the military of any country or subdivision ofany country; 

• lives outside the United States or Canada; or 

• isinsuredundertheGroupPoflcyasaneraplpy.ee. . 

The Plan defines a "Full-Time Student" as a student who is a fijil-time student at an educatiorial iristitution at any time during 
the Plan Year. The determiriation as to whether a student is full-time is based upon the number of hours or courses which is 
considered to be ftill-time by the educational institution. 
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Generally, a child is NOT a Dependent if he or she is: 

• Aheady covered as a dependent of another Dow Employee or Dow Rethee. AU covered children in a family must be 
enrolled by the same parent 

• Married or ever was married: 

» Employed full-tune. 

• Age 25 years or older. 

A Dependent Spouse, Domestic Partner, or chfld is not eligible if he or she resides outside the United States and Canada, or is in 
the military. 

Section 4. Beneficiary Designation 

You are the beneficiary ofthe Retiree Dependent Life Insurance Plan. This cannot be changed. The benefits will be paid 
to you if you survive the Dependent. 

Ifyou do not survive your Dependent, MetLife may pay one or more ofthe foflowing who survive you: 

• Your Spouse or Domestic Partner; or 
• Your children; or 
• Your parent(s); or 
• Your sibling(s). 

Ifyou do not surviving your Dependent, mstead of making payment to any ofthe above, MetLife may pay your estate. Any 
payraent raade by MetLife in good faith will discharge the Plan's liability to the extent of such payment. 

Section 5. Benefit Payment 

Section 7. Joint Insurance Arrangement 

D 
a 
D 
D 
a 

a 
n 
D 

In the event ofthe death ofyour Spouse of Record/Domestic Partner of Record or Dependent child, contact the Retiree Service • 
Center. A certified death certificate raust be provided to MetLife to disburse the life insurance proceeds. See Claims Procedures 
^ppewfia of this SPD. Your benefit wifl be paid in a lurap sum. Contactthe Rethee Service Center at 1-800-344-0661. 

Section 6. Funding | 

Retirees pay the entire preraiura for coverage. The benefits under the Retiree Optional Life Insurance Plan and the Retiree 
Dependent Life Insurance Plan are not combined for experience with the other insurance coverages. Favorable experience I I 
under this insurance coverage in a particular year may offset unfavorable experience in prior years. It is not anticipated that '— ' 
there will be any future dividends declared for the Retiree Optional Life Insurance Plan and the Retiree Dependent Life 
Insurance Plan based on the manner in which the insurer has determined the preraium rates. j 

Dorinco Reinsurance Company (Dorinco) and MetLife have entered into an anangement that has been approved by the 
U.S. Department of Labor in DOL Opinion Letter 97-24A. Under this anangement, MetLife has or will wrhe the coverage 
for the Plan, and Dorinco will assume a percentage ofthe risk. Under the insurance arrangement between MetLife and 
Dormco, MetLife and Dorinco wfll each be liable to pay the agreed upon percentage of each death benefit claim in respect of 
a Plan Participant. When a claim for benefits is approved, Dorinco will transfer its percentage of each death benefit claim to 
MetLife. MetLife will then pay the full amount ofthe claim. If MetLife is financially unable to pay the portion ofthe claim, 
Dorinco will be obligated to pay the fiill amount of the claira directly. Sirailarly, if Dorinco is financially unable to pay hs 
designated percentage of a particular claim, MetLife will be obligated to pay the entire amount ofthe claim. Neither MetLife 
nor Dorinco wfll charge the Plan any administrative fees, comraissions or other considerafion as a result ofthe participation ^—-
of Dorinco. This jomt insurance arrangement does not apply to coverage for Retired Hourly Employees who were employed ! ! 
at Michigan Operations. 

D 
D 
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Sections. Your Rights 

You have certain rights under the Retiree Dependent Insurance Plan and are entitled to certain inforraation by law. Be 
sure to review the Filing a Claim section. Appealing a Denial of Claims section. Fraud Against the Plan section, Grievance 
Procedure section. Your Legal Rights section. Welfare Benefits section,'Company's Right to Arriend, Modijy, and Terminate 
the Plans section. Disposition of Plan Assets if the Plan is Terminated section. For More Information secfion. Important Note 
section and £i?/&4/«/brOTa?/ort section at the end of this SPD. 

Section 9. End of Coverage 

Your Retiree Dependent Life Insurance coverage ends bri the earlier of , ,.; ; , 

• The date the Group Policy ends; , 

• The date 31 days following fhe date ofyour death; . . :; •" . : .- . . ' -

• The date 31 days followuig the date you no longer, meet tbe eligibility tequirements ofthe Plan; .'' " 

• The date 31 days followmg the date your Spouse of Record/Domestic Partner of Recoixi or Dependent child no 
longer meet the eligibilify requirements of the Plan; 

• The end of the period for which your last premium has been paid; or 

• The date you elect to terminate your Spouse-of Record/Domestic Partner of Record or Dependent child coverage. 

If You choose to cancel your coverage you must^coniplete a new enrollment form and return it to the Plan... If you cancel 
coverage, you may not re-enrofl mthe future. . : : - : , ; 
If your" Spouse of Record/Dpmestic Partner of Record or,Dependent child no lo:nger meets the eligibility requfrements of the 
Plan, you must notify the Plan in order to receive a reducfion in your monthly prernium. ,. -, , ,, 

Section 10. Converting to an Individual Policy 

If your Spouse of Record/Domestic Partner of Record of Dependent child loses coverage because: 
... • of your death; or .... , , :, .:• 

' he or she no longer meets eligibilify requfrements; ' , 

• youhaveelectedtoterminateyour Spouse of Record/Dpmestic Partner bf Record or Dependent child coverage; 

• thefr coverage may be converted to an individual non-terin policy through MetLife, Inc. without havriig to prove insurabflify. 
(In the case of minor children, the parent or legal guardjan may act on thefr behalf) 

• Ifyour Spouse of Record/Domestic Partoer of Record or Dependent child loses coverage under the Retfree Dependent Life 
tosurance Plan because Dow has cancelled the deperident life coverage under the group pohcy with MetLife, or Dow has 
amended the eligibility requirements ofthe Plan to exclude you or your dependents from eligibilify under the Plan, you may 
convert coverage to an individual non-terra MetLife policy for your Dependent; provided you have been enrolled in coverage 
for your Dependent underthe Retiree Dependent Life Insurance Plan for at least 5 years rinraediately prior to the date the 
MetLife group coverage for our Dependent ended. The amount that raay be converted is liraited to the lesser of 

• the araount of Life Insurance for the Dependent that ends under the MetLife group policy less the araount oflife 
insurance for Dependents for which you become eligible under any group poflcy within 31 days after the date 
insurance ends under the Retiree Dependent Life Insurance provisions ofthe MetLife group policy; or 

• $2,000. 

A conversion application must be filed and the required premium payment made to MetLife within 31. days of loss of 
coverage. Your Spouse of Record/Domestic Partner of Record or Dependent child's guardian should contact the Dow 
Retiree Service Center to obtain a form for converting the coverage. Once the form has been obtained, he or she should 
contact the MetLife Conversion Group at 1-877- 275-6387. You are responsible for inhiatmg the conversion process within 
fhe appropriate timeframes: 

The cost of this individual coverage will probably be significantly higher ifhan the group plan. Although not requhed, 
providing proof of insurability may help reduce the cost 

221 



EXHIBIT 10(t) 

Section 11. Filing a Claim 

See Claims Procedures Appendix ofthis SPD. 

Section 12. Appealing a Denial of Claim 

See Claims Procedures Appendix ofthis SPD. 

Section 13. Fraud Against the Plan 

Any Plan Participant who intentionally misrepresents information to the Plan or knowingly misinforms, deceives or 
misleads the Plan or knowingly withholds relevant inforraation may have his/her coverage cancelled refroactively to the date 
deemed appropriate by fhe Plan Adminisfrator. Further, such Plan Participant may be required to reimburse the Plan for 
Claims paid by the Plan. The employer may determine that termination of employment is appropriate and the employer 
and/or the Plan may choose to puruse civil and/or criminal action. The Plan Administra;tor may determine that the Participant 
is no longer eligible for coverage under the Plan because of his or her actions. 

Section 14. Grievance Procedure 

Ifyou want to appeal the denial ofa claim for benefits, see Claims Procedures Appendix Pf this SPD. 

Administrator within 60 days of receipt ofthe Plan Administrator's decision. Your appeal will be reviewed and you will 
receive a written response within 60 days, unless special circurastances require an extension of tirae. (The Plan 
Adrainistrator will give you written notice and reason for the extension.) In no event should the decision take longer than 
120 days after receipt ofyour appeal. Ifyou are not satisfied with the Plan Administrator's response to your appeal, you may 
file suit in court. Ifyou file a lawsuit, you must do so within 120 days from the date ofthe Plan Administrator's 
written response to your appeal. Failure to file a lawsuit within the 120 day period will result in your waiver of your 
right to file a lawsuit. 

Section 15. 

In addhion to creating rights for you and all other Plan Participants, ERISA imposes duties on the people who are 
responsible for operating an employee benefit plan. The people who operate the Plans, called "fiduciaries" ofthe Plans, have 
a duty to act pmdently and in the interest of you and other Plan Participants and beneficiaries. 

D 
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a If you feel that anyone is discriminating against you for exercising your rights under these Plans, or if you feel that 

someone has interfered with the attainraent ofany right to which you feel you are enthled under these Plans, or ifyou you 
feel that the Plan Adrainisfrator has denied you any right you feel that you have under these Plans, you must notify the Plan j | 
Adminisfrator (listed in the "ERISA Information" section of this SPD) in writing within 90 days of the date of the alleged '—* 
wrongdoing. The Plan Administrator will investigate the allegation and respond to you in writing within 120 days. If the 
Plan Administrator determines that your allegation has merit, the Plan Administrator will either correct the wrong (ifit was 
the Plan which did the wrong), or will make a recommendation to the Plan Sponsor or Participating Eraployer ifany of thera 
have been alleged to be responsible for the wrongdoing. If the Plan Administrator determines that your allegation is without 
merit, you may appeal the Plan Administrator's decision. You raust submit written notice ofyour appeal to the Plan 

D 
D 
D 
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Your Legal Rights { 

When you are a Participant in the Rethee Company-Paid, Retiree Optional or Rethee Dependent Life Insurance Plans, you are 
entitied to certain rights and protections under the Employee Retrieraent Income Securify Act of 1974 (ERISA). This law requfres | 
that all Plan Participants must be able to: 

• Examine, without charge, at the Plan Administrator's office and at other specified locations, the Plan Documents and 
the latest annual reports filed with the U.S. Departraent of Labor and available at fhe Public Disclosure Room ofthe j | 
Pension and Welfare Benefif Administration. —-̂  

• Obtain, upon written request to the Plan Administrator, copies of the Plan Documents and Summary Plan 
Descriptions. The Administrator may charge a reasonable fee for the copies. I 

" Receive a suraraary of each Plan's annuaifinancial report. The Plan Administrator is required by law to fumish each 
Participantwithacopy ofthis summary annual report. |—--. 
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No one, mcluding your employer or any other person, may discharge' you or otherwise discriminate against you in any way 
to prevent you from obtaining a Plan benefit, or from exercising your rights under ERISA. Ifyou have a claim for benefits 
that is denied or ignored, in whole Pr in part, ybu have a right to know why this Was done, to obtain copies of documents 
relatmg to the decision without charge, arid to appeal any denial, all vvithin certain time schedules. ,' 

Under ERISA, there are steps you can take to enforce the legal rights described above. Fof instani:e, if you fequest 
materials from one of fhe Plans and do not receive them within 30 days, you may file suh in a federal CPuft. In such a case, 
the court may require the Plan Adminisfrator to provide the materials and pay you up to $110 a day uritil you receive the 
materials, unless the materials were not serif because of reasOris beyond the confrol ofthe Adrninisfrator. Ifyou have a claim 
for benefits which is denied or ignored, in whole or.iri part, yoil niust file a written appeal withiri the time peridd.specified m 
the Plan's Claims Procedures. Faflure to comply with, the Plan's claims procedures may significantly jeopardize your rights 
to benefits. Ifyou are not satisfied with the final appellate decision, -you may file suit in .Federal court. Tf you ffle-a,lawsuit, 
you must do so withiii 120 days from the date of theCIaims Admiiiistrator's or the Plari AdHtimstratbr'sfiilal written 
decision (or the deadline t i e Claims Administrator or PMii Administrator bad tb notify yoa-bf a decisiiji). Failuretp 
file a lawsuit within the 120 day period will resuit rayoiir waiver of your right to file a iawssaiti The court ivili decide 
who should pay court costs and legal fees. Ifyou are successful the court may order the person you have sued to, pay these 
costs and fees. Ifyou lose, the court may order ybu "to pay these'co:sts' arid fees, for example, if it fmds your claim is 
frivolous. 

If it should happen that plan fiduciaries jnisuse one of the Plan's money, you may seek assistance from the U.S. 
Department of Labor, or you may file suit in a Federal court. Ifyou file a fawsuit, yow isMSt dO;:so within ,120 days from 
the date of the alleged misuse. Failure to file a lawsuit witliin the 120 day period will resuM in your waiver of your 
right to file a lawsuit. 

Ifyou feel that anyone is discriminating against yo'ii for exercising your rights under this.bene,fit,plan, or.if you feel that 
someone has interfered with the attainment ofany right to which you feel you are entitled under any ofthe PlaBS, you raust 
notify the Plan Administrator listed in the "ERISA Information" section ofthis SPD in writing within 120 days of the date of 
the alleged wrongdoing. The Plan Administrator vvill investigate the allegation and respond to you,in writing within, 120 
days. If the Plan Adrainistrator determines that your allegation has merit, the Plan A.dniinistra-tbr'-vviil eitiier coitect 'the 
wrong, if it was the Plan which did the wrong, or will'make a recommendation to the Pian Sponsor or Participating Employer -
ifany of them have been alleged to be responsible for the wrongdoing:" If'the Plan Adminisfrator'deteriiiiiies',. that, ypur 
allegation is without merit, you may appeal the Plan'Adminisfrator's decision." You must submh written notice of your 
appeal to the Plan Administi-ator within 60 days of receipt ofthe Plan Adminisfrator's decision. Your appeal'will'be 
reviewed and you will receive a written response within 60 days. If you are not satisfied with the Plan Admiriistrafor's 
response to your appeal, you may file suit in Federal court. Ifyou file a lawsuit, you must do so within 120 days from the 
date of the Plan Administrator's written response to your appeal. Failure to file a lawsuit within the 120 day period 
will result in your waiver of your right to file a lawsuit. 

Ifyou have any questions about the Program, you should cPnfact the Plan Administrator. If you have any questions about 
this statement or about your rights under ERISA, yOu should contact the nearest Office ofthe Pension and Welfare Benefits 
Administration, U.S. Department of Labor, listed in your telephone directory or the Division of Technical Assistance and 
Inquiries, Pension and Welfare Benefits, Administration, U.S. Department of Labor, 200 Constimtion Avenue, N.W., 
Washington, D.C. 20210. You may also obtain certain publications about your rights and responsibihties under ERISA by 
calling the publications hotline ofthe Pension and Welfare Benefits Administrafion. 

Section 16. Welfare Benefits 

Welfare benefits, such as the Retiree Company-Paid Life Insurance Plan, Retiree Optional Life Insurance Plan and Retiree 
Dependent Life Insurance Plan, are not required to be guaranteed by a government agency. 
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Section 17. Amendment, Modification, or Termination of Plan 

The President, Chief Financial Officer or the Corporate Vice President of Human Resources ofthe Company, each acting 
individuafly, or his or her respective delegate, may amend, modify or terminate the Plan, including, without limhation, the 
Summary Plan Description, which is incorporated herem by reference. Such amendments or modifications ffiay not result in 
Company expenditures inexcess of $20 raillipn per year. Araendraents that result in Corapany expendimres in excess of $20 
raillion per year must be approved by the Board ofDirectors. Certain raodifications or araendraents ofthe Plan which the 
Company deems necessaty or appropriate to conform the Plan to, or satisfy the condhions of any law, governmental 
regulation or mling, and to permh the Plan to meet the requirements ofthe Code may be made retroactively if necessaty. 
Upon termination or discontinuance ofthe Plan, all elections and reductions in compensation related to the Plan shall 
terminate. ^ 

Procedure for Amendment, Modification, or Termination of Plan. Any amendment of modificafiori fb, or termination of 
the Plan, must be reviewed by an attomey in the Corapany's Legal Department and the Plan Administrator before it is 
adopted by the Corporate Vice President of Human Resources or his or her delegate. 

Section 18. Disposition of Plan Assets if the Plans are Terminated 

The Company may terminate any ofthe Plans at any time at hs sole discretion. If the Company termmates a Plan, the assets 
ofthe Plan, if any, shall not be used by the Corapany, but may be used in any ofthe following ways: 

1) to provide benefits for Participants in accordance with the Plan, and/or 

2) to pay third parties to provide such benefits, and/or 

3) to pay expenses ofthe Plan and/or the Trust holding the Plan's assets, and/or 

4) to provide cash for Participants, as long as the cash is not provided disproportionately to officers, shareholders, or 
Highly Compensated Employees. 

Section 19. Class Action Lawsuits 

Legal actions against the Plan must be filed in federal court. Class action lawsuits must be filed either 1) in the 
jurisdiction in which the Plan is administered (Michigan) or 2) the jurisdiction where the largest nuraber of putative members 
ofthe class action reside. This provision does not waive the requirement to exhaust administrative remedies before the filing 
ofa lawsuh. 

Section 20. For More Information 

Ifyou have questions, contact the Retiree .Service Center, The Dow ChemicafCompany, Eraployee Developraent Center, 
Midland, Michigan 48674; Phone (800) 344-0661. 
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Section 21. Important Note 

This booklet is the summary plan descriptiPn (SPD) for 'The Dow Chemical Company Group Life tosurance Program's Retfree 
Company-Paid Life tosurance Plan, The Dow Chemical Compariy Employee-Paid and Dependent Life tosurance Program's Retfree 
Optional Life Insurance Plan, and The Dow Chemicai Company Employee-Paid and Dependent Life Insurance Program's Retfree 
Dependent Life Insurance Plan. However, h is not all-inclusive and it is.not intended to take the place of each Plan's legal 
documents, to case of conflict between this SPD and the applicable Plari'Document, fhe apphcable Plan Document will govern. 

The Plan Adminisfrator and fhe Claims Admmisfrator are Plan fiduciaries. Trie Plan Adminisfrator has the fufl and complete 
discretion to interpret and constrae all ofthe provisions ofthe Plans for afl purposes except to make Claims for Plan Benefits 
determriiations, which discretion is reserved for the Claims Adminisfrator, and such inteipretation shall be final, conclusive'and 
bindmg. The Plan Admimsfrator also has the fufl and complete discretion.to make, findings of fact for all purposes except to make 
Clahns for Plan Benefits determinations, which discretion is reserved for flie Claims Administrator, and the Plan Adminisfrator has 
the fufl authorify to apply those findings of fact to the provisions of the Plans: Afl findings of fact made by the Plan Adminisfrators 
shafl be fmal, conclusive and binding. Hie Plan Administrator has tiie Ml and complete discretion to decide vAether of not h is 
makmg a Claims for Plan Benefits determinafion. For a detailed description ofthe Plan Administrator's authority, see flie applicable 
Plan Document 

For the purpose of making Claims for Plan Bepefite detemimations, the Claims Adminisfrator has fte full and complete, discretion 
to interpret and constrae the provisions of Ihe Plans, and .s'uch inteipretation .shall, be final, conciosive and binding. For ihe puipose of 
making Claims for Plan Benefits detemiinatioQS, the Claims Administrator also has the fiill and complete discretion to make findings 
of fact and to apply those findmgs of fact to the provisioris'of tlie Plans.; AH fiiidrngs of fact made by the Claims Admini,stratDr shafl 
be final, conclusive and binding. For a detailed description of the Claims Adtainistraitar's aatbority, see tlie applicable Plan 
Document 
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Plan Sponsor: 

ERISA INFORMATION 
The Dow Chemical Company Group Life Insurance Program's 

Retiree Company-Paid Life Insurance Plan ' 
(A Welfare Benefit Plan) 

The Dow Chemical Company 
Employee Developraent Center 
Midland, MI 48674 
1-877-623-8079 

Employer Identification 
Number: 

Plan Number: 

Group Policy Number: 

Plan Administrator 
and Fiduciary: 

To Apply For A Benefit 
Contact: 

38-1285128 

507 

11700-G 

The Dow Chemical Company 
Employee Development Center 
Midland, MI 48674 
1-877-623-8079 

See Claims Procedures Append: 

To Appeal A Benefit 
Determination, File with: 

To Serve Legal Process, 
File With: 

Claims Administrator 
and Fiduciary: 

Plan Year: 

Funding: 

See Clairas Procedures Appendix to this SPD 

General Counsel 
The Dow Cheraical Corapany 
c/o HR Legal Departraent 
2030 Dow Center 
Midland, MI 48674 

Metropolitan Life Insurance Corapany administers claims under 
a group policy issued to The Dow Cheraical Company 
Metropolitan Life Insurance Company 
Group Life Claims 
Oneida County Industrial Park 
Utica, NY 13504-6115 

The Plan's fiscal records are kept on a plan year 
beginning January 1 and ending December 31. 

Except for Plan Option I, the Participating Employers pay the entire preraium or 
the Plan. For Plan Option I, the Retiree and the Participating Eraployer share the 
preraiuras. Benefits are funded through a group insurance contract with 
Metropolitan Life Insurance Company. The assets ofthe Plans may be used at 
the discretion of the Plan Administrator to pay for any benefits provided under 
the Plans, as the Plans may be amended from time to time, as well as to pay for 
any expenses of the Plans. Such expenses may include, and are not limited to, 
consulting fees, actuarial fees, attomey's fees, third party administrator fees, and 
other adrainisfrative expenses. 
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Plan Sponsor: 

Employer Identification 
Nuraber: ' -

Plan Number: 

Group Policy Numljer: 

Plan Administrator 
and FidMciary: 

To App'iy For A Benefit: 

To Appeal A Beiiefit 
Deteriaiaation: 

' To Serve Legal Process, 
File With: 

Claims Administrator 
and Fiduciary: 

Plan Year: 

Funding: 

ERISA Information 
The Dpw Chemical Company 

Employee-Paid and Dependent Life Iiisiirarice Program's 
Retiree Optional Life Irisurarice Plan 

' (Welfare Benefit Plans) 

The Dow Chemical Company 
Employee Development Center 
Midland; MI 48674'\ 
1-877-623-8079 , 

38-1285128 

515 ' 

11700-G 

The Dow Chemical Company 
Employee Development Center 
Mid,laiod,MI 4S674' 
1-877-623-8079 

See Claims "Procedures Appendix to this SPD 

.See Claims Procedares Appendix to this SPD 

General Counsel 
The Dow Chemical Company 
c/o HR Legal Department 
2030 Dow :Center 
Midland, Ml 48674 

Metropolitan Life Insurance Company administers claims under a 
group policy issued to The Dow Chemical Company. 

Metropolitan Life Insurance Company 
Group Life Claims 
Oneida County Industrial Park 
Utica, NY 13504-6115 

The Plan's fiscal records are kept on a plan year 
beginning January 1 and ending December 31. 

Refirees pay the entire premium for the Plan. Benefits are funded through a 
group insurance contract with Metropolitan Life Insurance Company. 
The assets ofthe Plan may be used at the discrefion ofthe Plan 
Adniinistrator to pay for any benefits provided under the Plan, as the 
Plan may be amended from time to tirae, as well as to pay for any expenses 
ofthe Plan. Such expenses raay include, and are not liraited to, 
consuhing fees, actuarial fees, attomeys fees, third party adminisfrator fees, 
and other administrative expenses. 
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Dorinco's address is: 
Dorinco Reinsurance Company 
1320 Waldo Avenue 
Dorinco Buildmg 
Midland, MI 48642 

D 
D 

Joint Insurance Dormco and MetLife have entered an arrangement approved by the U.S. j 
Arrangement: Department of Labor (DOL Advisory Opinion Letter 97-24A) m which if — 

MetLife,is insolvent, the entire life insurance benefit will be paid by Dorinco. 
If Dorinco is insolvent, the entire life insurance benefit will be paid by 
Metropolitan. 
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EXHIBIT 10(t) 

Plan Sponsor: 

Employer Identification 
Number: 

Plan Number: 

Group Policy Number: 

Plan Administi-atdr 
and Fiduciai-y: 

To Apply For A Benefit: 

To Appeal A Benefit 
Determination: 

To Serve Legal Process, 
File With: 

Claims Administrator 
and Fiduciary: 

Plan Year: 

Funding: 

ERISA Inforination 
The Dow Chemicai Company 

Employee-Paid and Dependent Life Insurance Program's 
Retiree beperideht Life Irisurarice Plan 

(Welfare Benefit Plans) 

The Dow Chemical Conipany 
Employee Development Center 
Midlaftd, .Mf48674 
1-800-336-4456"" • ' 

38-1-285128 

515 

11700-G "̂  

The Dow Cheniical Company 
Employee Development "Center ' 
Midland, MI 48674 ' ' 
1-877-623-8079 

See Claims Procedures Appendix to this SPD 

See Clairas Procedares Appendix to this SPD 

General Counsel 
The Dow Ghemical Company 
c/o HR Legal "Department 
2030 Dow Center • 
Midland, MI 48674 " ' ' 

Metropolitan Life Insurance Company administers claims urider a 
group policy issued to The Dow Chemical Company. 
Metropolitan Life Insurance Corapany 
Group Life Claims 
Oneida County Industrial Park 
Utica, NY 13 504-6115 

The Plan's fiscal records are kept on a plan year 
beginning January 1 and ending December 31. 

Retirees pay the entire premium for the Plan. Benefits are funded through a 
group insurance contract with Metropofltan Life Insurance Company. 
The assets ofthe Plan may be used at the discretion ofthe Plan Adminisfrator 
to pay for any benefits provided under the Plan, as the Plan may be amended 
frora time to time, as well as to pay for any expenses ofthe Plan. Such 
expenses may include, and are not limited to, consulting fees, actuarial fees, 
attorneys fees, third party admmisfrator fees, and other administrative expenses. 
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EXHIBIT 10(t) 

Dorinco's address is: 
Dorinco Reinsurance Company 
1320 Waldo Avenue 
Dorinco Buildmg 
Midland, MI 48642 

^ The applicable salary if you work for Americas Styrenics is not your Americas Styrenics salary at tirae of retireraent from 
Americas Styrenics. The applicable salary is your salary at the time you left your prior Participating Employer. For 
example, let's assume that you worked for The Dow Chemical Company irainediately prior to beginning employraent with 
Americas Styrenics, and your base annual salary was $45,000 at The Dow Chemical Company at that time. Let's also , 
assume that at the time you leave Americas Styrenics, your base annual salary is $50,000. The salary that the Plan will use to 
determine your coverage will be the $45,000 base annual salary at the time you left The Dow Chemical Company. Ifyou 
were an Araericas Styrenics Hourly Employee, your annual salary was calculated using your base hourly rate multiplied by 
2080 and then rounded up to the next $1,000. 

D 
D 

Joint Insurance Dorinco and MetLifehave entered an arrangement approved by the U.S. ^ j j 
Arrangement: Department ofLabor (DOL Advisory Opinion Letter 97-24A) in which if — 

MetLife is insolvent, the entire life insurance benefit will be paid by Dorinco. 
If Dorinco is insolvent, the entire life insurance benefit will be paid by 
Metropolitan. D 

D 
D 
0 ' An Employee's earliest hire date with a Participating Employer wifl be recognized by the Program, provided there are no 

breaks in service outside the group of Participating Employers. If there is a break in service, your latest date of hfre shall , 
apply, unless you meet the following description. Description: Your employment with a Participating Employer terminated .—, 
prior to January 1, 2008 (referred to as your "pre-Januaty 1,2008 termination date"), and you are subsequently re-hired by a | 
Participating Employer, and 1) you become a participant ofthe DEPP component of either the Dow Employees' Pension Plan 
or the K-Dow Employees' Pension Plan, and did not become a participant ofthe UCEPP component of either the Union ^_.^ 
Carbide Employee' Pension Plan or the K-Dow Employees' Pension Plan, or 2) you were eligible for coverage under a j 
retfree life insurance plan under the Program as ofyour pre-January 1, 2008 termination date because you were a Retiree. If 
you meet this description, your first hire-date will be recognized by the Plan. 

D ^ Employees who: I) were hired by K-Dow Petrochemicals US LLC or KDP UC LLC, and were preyipusly hired prior to 
January I, 2008 by a Participating Employer and covered under a plan offered under the Prograra for active eraployees 
iinmediately prior to their hire date with K-Dow Petrochemicals US LLC or KDP UC LLC, and 2) subsequently Retire from j j 
a Participating Employer (other than Araericas Styrenics) are eligible for coverage if they meet the age and service i—' 
requirements of the Plan. 

a 
a 
a 
D 
D 

See footnote 3 above. 

' See footnote 3 above. 

^ See footnote 3 above. 

' See footnote 3 above. 

^ See footnote 3 above. 

' See footnote 3 above. 

"* See footnote 3 above. 

" See footnote 3 above. 

'̂  See footnote 3 above. 

D 
D 
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See footoote 3 above. 

14 An Eraployee's earliest hfre date with a Participatmg Employer will be recognized by the Program, provided there are no 

•
breaks in service outside the group of Participating Employers.' If there is a break in service, your latest date of hire shall 

apply, unless you meet the following description. DescriptiPn: Ypur employment with a Participating Em'ployertenninated' 
prior to January 1, 2008 (refened to as your "pre-Jariuafy 1,2008'termination date"), and you are subsequently fe-hired by a 

•
Participating Employer, and 1) you become a participant ofthe DEPP component of either the Dow Employees' Pensiori. Plari 

or the K-Dow Employees' Pension Plan, and did not become a participant ofthe UCEPP component of either the Union 
Carbide Employee' Pension Plan or the K-Dow Employees' Pension Plan, or 2) you were eligible for covefage under a 

) I retiree life msurance plan under the Program as ofyour pre-Januaty 1, 2008 termination date because you were a Retiree. If 
1 1 youmeef this description, your'first hire-date will be recognized by the Plan. 

See footnote 3 above. 

'̂  See footnote 3 above. 

" An Employee's earliest hire date with a Participating Employer wili be recognized by the Prog-am, provided there are no 
breaks in service outside the group of Participating Employei-s. "If there is a break in service, your latest date of hire shall 
apply, unless you meet the following description. Description: Your employment with a Paiticipating Employer terminated 
prior to Januaty 1, 2008 (referred to as your "pre-January 1,2008 termination date"), and you are subsequentiy re-hfred.by a 
Participating Employer, and 1) you become a participant of the DEPP, component of either the Dow Employees' Pension Plan 
or the K-Dow Employees' Pension Plan, and did not become a.participant ofthe UCEPP component of either the Union 
Carbide Employee' Pension Plan or the K-Dow Employees' Pension Plan, or 2) you were eligible for coverage under a ., 
retiree life insurance plan under tlie Program as ofyour pre-Jariaaty 1,2008 tennination date because yoa were a Retiree. If 
you meet this description, your first hire-date will be recognized by the Plan. 

'̂  Eraployees who: 1) were hired by K-Dow Petrochemicals US LLC or KDP UC LLC, and were previously hired prior to 
January 1, 2008 by a Participating Employer and co'vered under a pian offered under the Program for active employees 
immediately prior to their hfre date with K-Dow Pefrochemicals US LLC or KDP UC LLC, and 2) subsequently. Retire from ,, 
a Participating Employer (other than Americas Styrenics) are eligible for coverage if they raeet the age and service 
requirements ofthe Plan 

The applicable salary ifyou work for Americas Styrenics is not your Americas Styrenics salary at time of retirement from 
Americas Styrenics. The applicable salary is your salary at the time you left your prior Participating Employer. For 
example, let's assume that you worked for The Dow Chemical Company immediately prior to beginning employment with 
Americas Styrenics, and your base annual salary was $45,000 at The Dow Chemicaf CPmpany at that time. Let's also 
assume that at the time you leave Americas Styrenics, your base annual salary is SSÔ OOO. The salary that the Plan will use to 
determine your coverage will be the $45,000 base annual salary at the time you left The Dow Chemical Company. Ifyou 
were an Americas Styrenics Hourly Employee, your annual salary was calculated using your base hourly rate multiplied by 
2080 and then rounded up to the next $1,000. 

"̂ An Eraployee's eariiest hire date whh a Participating Eraployer will be recognized by the Prograra, provided there are no 
breaks in service outside the group of Participating Employers. If there is a break in service, your latest date of hire shall 
apply, unless you meet the following description. Description: Your employment with a Participating Employer terrainated 
prior to January I, 2008 (referred to as your "pre-Januaty I, 2008 terraination date"), and you are subsequently re-hired by a 
Participating Employer, and I) you become a participant of the DEPP component of either the Dow Employees' Pension Plan 
or the K-Dow Employees' Pension Plan, and did not become a participant ofthe UCEPP component of either the Union 
Carbide Employee' Pension Plan or the K-Dow Employees' Pension Plan, or 2) you were eligible for coverage under a 
retiree life insurance plan under the Program as ofyour pre-January 1, 2008 termination date because you were a Retiree. If 
you meet this description, your first hire-date will be recognized by the Plan. 

^'See footoote 19. 

^̂  Employees who: 1) were hired by K-Dow Pettocheraicals US LLC or KDP UC LLC, and were previously hired prior to 
January 1, 2008 by a Participating Employer and covered under a plan offered under the Prograra for active eraployees 
immediately prior to thefr hire date with K-Dow Petrochemicals US LLC or KDP UC LLC, and 2) subsequently Retfre from 
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^̂  Employees who: 1) were hired by K-Dow Pefrochemicals US LLC or KDP UC LLC, and were previously hired prior to 
January 1, 2008 by a Participating Employer and covered under a plan offered under the Program for active employees 
immediately priPr to their hire date with K-Dow Pefrochemicals US LLC or KDP UC LLC, and 2) subsequently Retire from 
a Participating Employer (other than Araericas Styrenics) are eligible for coverage if they meet the age and service 
requirements of the Plan. 

D 
D 

a Participating Employer (other than Americas Styrenics) are eligible for coverage if they meet the age and service 
requirements ofthe Plan. — 
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• CLAIMS PROCEDURES. APPENDIX 
Summary Plan Descriptions ofthe life insurance'plans sponsored by 

The Dow Chemical Company 

You Must File a Claim in Accordance with These Clfiims Procedures 
A "Claim" is a written request by a clairaant for a Plan benefit or an Eligibtiity Determination. 'There are two kinds of 

Claims: ; • ,, ' . ; 

A C/fl/wj/or P/a«-Be«e/?te is a request for benefits covered under the Plan. . - : : 

An Eligibility Determination is a kind of Claim. It is a request for a determination as to whether a claimant is.ehgible to be a 
Participant or covered Dependent under the Plan. • 

You must follow die claims procedures for, either CLAIMS FOR PLAN BENEFITS or.iCLAlMS fipRINELIGIBILITY. 
DETERMINATION, whichever applies to your situation. See applicable sections below entitled-CLAIM'S FOR PLAN 
BENEFITS and CLAIMS FOR ELIGIBILITY DETERMINATIONS. , ; • ; . , . 

Who Will Decide Whether to Approve or Deny My Claim? 
The Dow Chemical Company will approve or. deny a Claim for an Eligibilify Detennination. The initial detemiiBation is 

madeby the Dow Benefit,Center. If you appeal, the appellate decision is made by fhe Global Benefits Director. , 

MetLife will approve or deny a Claim, for Plan Benefits. MetLife is the Claims Admi:nistrator for both the initial 
determination,and (if there is an appeal), the appellate determination. 

An Authorized Representative May Act on Your Behalf 
An Authorized Representative raay submita Claim on behalf ofa Plan Participait. Tiie Plan wMl reco^ize a person as a Plan 

Participant's "Authorized Representative" if such person submits a notarized writing, sigsied by the Participaiit stating ,that-the 
Authorized Representative is.authorized to act on behalf of such Participant. A court' order stating feat a peisoB:is authorized to 
submh Clairas on behalf of a Participant wifl also be recognized by the Plao. 

Authority of the Administrators arid Your Rights Under ERISA 
The Administrators have the full, compiete, and final discretion to interpret the provisions ofthe Plan and to make findings ̂  

of fact in order to carry out their respective Claims decision-making responsibiiities. 
Interpretations and clairas decisions by the Ad^'^'sfrafors are final and .binding on Participants. Ifyou are not satisfied 

with an Administrator's fmal appellate decision, you niay-file a civil'action^agairist-the Plan under s. 502 ofthe Employee 
Retirement Income Security Act (ERISA) in a federal court. If you file a lawsuit, you must do so within 120 days from 
the date ofthe Administrator's final written decision. Failure to file a lawsuit withiri the 120 day period will result in 
your waiver of your right to file a lawsuit. 

CLAIMS FOR PLAN BENEFITS 
Inforination Required In Order to Be a "Claim": 

For Claims that are requests for Plan benefits, the clairaant raust call the Retiree Service Center at (800) 344-066 f to 
report the death. The Dow Benefits Center will contact MetLife on your behalf and you will receive the appropriate 
Clairaant Statement forms and instructions directly from MetLife. A certified death certificate raust be provided to •MetLife, 
along with the completed Clairaant Statement, to disburse the life insurance proceeds. 

CLAIMS FOR DETERMINA TION OF ELIGIBILITY 
Information Required In Order to Be a "Claim": 

For Claims that are requests for Eligibility Determinations, the Claims must be in wrhmg and contain the following 
information: 

• State the name of the Employee, and also the name of the person (Employee, Spouse of Record/Doraestic 
Partner of Record, Dependent child, as applicable) for whom the Eligibility Determination is being requested 

• Name fhe benefit plan for which the Eligibility Determination is being requested 
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^—— ^ ^ _ : D 

If the Eligibil'ity Determination is for the Employee's Dependent, describe the relationship for whom an 
Eligibility Determination is bemg requested to the Employee (eg. Spouse of Record/Domestic Partner of | j 
Record, Dependent child, etc.) '—' 

Provide documentation of such relafionship (eg. marriage certificafe/stafement of Domestic Partaership, birth 
certificate, etc) I 

Claims for Eligibility Determinations must be filed with: 

INITIAL DETERMINATIONS 
If you subrait a Claim for Plan Benefits or a Claim for Eligibility Determination fo the applicable Adminisfrator, the 

applicable Administrator will review your Claim and you notify you of hs decision to approve or deny your Claim. Such 
notification will be provided to you in wrhing within a reasonable period, not to exceed 90 days of the date you subraitted 
your claim; except that under special circurastances, the Adrainistrator raay have up to an additional 90 days to provide you 
such written notification. If the Adminisfrator needs such an extension, it will notify you prior to the expfration ofthe initial 
90 day period, state the reason why such an extension is needed, and indicate when it will make its determination. If the 
applicable Adminisfrator denies the Claim, the written notification of the Claims decision will state the reasori(s) why the 
Claira was denied and refer to the pertinent Plan provision(s). If the Claim was denied because you did not file a complete 
Claira or because the Adrainistrator needed addhional information, the Claims decision will state that as the reason for 
denying the Claira and will explain why such information was necessary. 

APPEALING THE INITIAL DETERMINATION 
If the applicable Adminisfrator has denied your Claim for Plan Benefits or Claim for Eligibility Determination, you raay 

appeal the decision. Ifyou appeal the Adrainistrator's decision, you raust do so in writing within 60 days of receipt ofthe 
Adrainisfrator's determination, assuming that there are no extenuating circurastances, as detennined by the applicable 
Adrainistrator. Your written appeal raust include the following inforraation: 

• Narae of Eraployee 

• Name of Dependent or beneficiary, if the Dependent or beneficiary is the person who is appealing the 
Administrator's decision 

• Narae ofthe benefit Plan 

• Reference to the Initial Deterraination 

• Explain reason why you are appealing the Initial Deterraination 

Send a^^eals of Eligibility Determinations to: 

D 
U.S. Benefits Center 
The Dow Chemical Company 
Employee Development Center 
Midland, MI 48674 
Attention: Admmisfrator forthe life insurance plans of The Dow Chemical Company and certam of hs subsidiaries. 
(Eligibilify Determination) | 

D 
D 
D 
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Global Benefits Director 
The Dow Chemical Company 
Employee Development Center 
Midland, MI 48674 

Attention: Administrator for the life insurance plans of The Dow Chemical Company and j 
certain of hs subsidiaries. (Appeal of Eligibflity Determination) 
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Send appeals of benefit denials to: : , 

Metropolitan Life Insurance Company 
Group Life Claims 
Oneida Counfy Industrial Park 

' Utica, NY 13504-6115 • , . . • „ ; , ; , : , • - . . - v ; ; , , . , . ; 
Attention: Clairas Administrator for the life irisurance plaris'of the Dow Cheraical Company and ' •• ' 

certain of its subsidiaries. (Appellate Review) 

You may submit any additional mformation to the applicable Adinmistratbr when you submh your reqriest forappeal. 
You may also request that the Administrator provide you copies of documents, records and other informatibn that is relevant , 
to your Claim, as determined by the applicable Adminisfrator under applicable federal regulations. Your request must be in 
writing. Such information will be provided at no cost to you: ' , '• . : • : - : ; : 

After the applicable Administrator receives your;written request to appeal the initial determination, the-Adminisfrator wfll,,, 
review your Claim. Deference will not be given to the initial adverse decision, and the appellate reviewer' will look at the 
Claim anew. The person who wfll reyiew yoor appeal will not be the same pers;on as the person: who. made the initial 
decision to^dCny fhe Claim. In addition, the persbri whb'is reviewing the appeal wilf not be a sribordiriate'whb'repbrts to the 
person who made the initial decision to deny the Claim. The Administrator will notify you in writing of its final de'ci'sion. 
Such notification will be provided within a reasonable period, not to exceed 60 days of the written request for appellate 
review, except that underispecjal circumstaricfes'.the Administrator may have up to an additional 60 days to prpvide written 
notification of the final decision. If the Adminisfrator needs such an extetisiori, it wi IFnotify you prior to the expiration bf the 
initial 60 day. period, state the reason why such an exten:sioo is needed, and indicate when it will make its detemiiBafion. If 
the Adminisfrator determines-that it does not have sufficient informatibn to m;ake a'decisiori-ori the :Claim''prior to the 
expiration ofthe inhial 60 day period, it will notify you.: It will describe any additional ;m,ateriafbr iriformatiori necessary to 
submit to the Plan, and provide you with the deadline for submitting such infbrmation. The initial 60 day time peripd for the 
Administrator to make a final written decision; plus the.60 day extension period (if applicable) arefoiied from the date the 
notification of insufficiency is sent to you until the date on which it receives your response. ("Tolled" means the "clock or 
timeis stopped or suspended". In other words, the deadline'tbr tbe Administrator to 'make its decision is "put oii hold" until 
it receives the requested information). The tolling period ends when the Administrator receives your response, regardless of 
the adequacy of your response. 

If the Administrator has determined to that its-final decision is to deny your Claim, the written notification of fhe 
decision will state the reason(s) for the denial and refer to the pertieeot Plan provision(s). 
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DEFINITIONS APPENDIX 

See Plan Document for addhional definitions. A pronoun or adjective in the masculine gender includes the feminine gender, 
and the singular includes the plural, unless the context clearly mdicates otherwise. 

"Actively at Work" or "Active Work" means that you are performing all ofthe usual and customary duties of your job with 
the Participating Employer on a Full Time or Less-Than Full Time basis. This must be done at: 

a. the Participating Employer's place of business; or; 
b. an ahemate place approved by the Participatmg Eraployer; or 
c. a place to which the Participating Employer's business requires you to travel. 

You wifl be deemed to be Actively at Work diu-ing weekends or Participating Employer approved vacatioris, holidays or 
business closures ifyou were Actively at Work on the last scheduled work day preceding such tirae off 

"Administrator" means either fhe Plan Administrator or the Clairas Administrator. 

"Bargained-for" or "Hourly" individual means an mdividual who is represented by a collective bargaining unit that is 
recognized by the Company or Participatmg Employer. 

other, and 

D 
Q 
D 
D 
a 
D 
Q 

"Claim" raeans a request by a claimant for a plan benefit or an Eligibility Determination that contains at a minimum, the \ \ 
information described in the Claims Procedures Appendix ofthe applicable SPD. — 

"Claim for an Eligibility Determination" means a Claim requesting a determination as fo whether a claimant is eligible to j 1 
be a Participant under a Plan. '—' 

n "Claim for a Plan Benefit" means a Claim requesting that the Plan pay for benefits covered under a Plan. 

"Claims Administrator" means Metropolitan Life Insurance Corapany with whora the Company has contracted to perform 
certain services under the Prograra. 

"Code" raeans the Internal Revenue code of 1986, as araended frora tirae to tirae. Reference to any section or subsection of 
the Code includes reference to any coraparable or succeeding provisions ofany legislation which amends, supplements or 
replaces such section or subsecfion. , 

"Company" means The Dow Chemical Corapany, a corporation organized underthe laws of Delaware. 

"Domestic Partner" means a person who is a raember of a Domestic Partnership. 

"Domestic Partnership" means two people claiming to be "doraestic partners" who meet afl ofthe foflowing requirements 
of paragraph A, or the requirements of paragraph B; 

n 

a A. 
1. the two people must have lived together for at least twelve (12) consecutive months immediately prior to receiving 

coverage for benefits under the Plan, and 
2. the two people are not Manied to other persons either now, or at any time during the twelve month period, and i 

3. during the twelve month period, and now, the two people have been and are each other's sole domestic partner in a 
committed relationship similar to a legal Marriage relationship and with the intent to reraain in the relationship 
indefinitely, and 

4. each of thetwo people must be legally competent and able to enter into a contract, and 

5. the two people are not related to each other in a way which would prohibit legal Maniage between opposite sex 
mdividuals, and 

6. in entering the relationship with each other, neither of the two people are acting fraudulently or under duress, and 

7. during the twelve raonfh period and now, fhe two people have been and are financially interdependent with each 

D 
D 
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8. - each'of the twP people have signed a statemerit'acceptable to the Plan Adminisfrator arid have provided h tp the 

! 1 : Plan Adminisfrator. " -^ :> ,T ,; ,,'. v < . - • > . • ; 
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B . " - - " ," • / , " - ' . . , - , . . , . ; . ^ ; , , : „ . . , . . , „ :,;-^,.";;, „ ; 

1. Evidence satisfactory to the Plan Administrator is provided that the two people are registered as domestic partriers, 
or partners in a civil union or marriage in a state or municipality or.country thatlegally recognizes suchidpmestic ,, 

-' partnerships, civil uriioris, o r raar r iages ,"and ' , . " : ; ' ' / : ' , ;: , -. ' • , 3 / > 
2. each o f the two people have signed a stateinent acceptable to the Plan 

Adminisfrator and have provided it to fhe Plan Administrator., . . . , ,. ,. 

" D o w " means a Participating Employer or cbllecfiyely, to the Participating Employers, as detennined by the'context ofthe 
sentence in which it is used, as such is iiite,rpreted b y t h e Plan Adiiiinisfraf or or his delegee. : , - . . . . . / - . . . 

"Emptoyee" means a person who: - ' . 3 . p - ^ 3 - ' ' ^ * ( ' - ' ' - - - ' ^ ' - - - • • : • ' - ' ' 
a. is e-mployed by a Participating Emplpyer to perform perepnal services in an employer-employee reMonship,jwhich 

i ssubjec t to toxation under fhe Fe.derarinWari:Ce Contribution Act or similar federal statute; arid", , ; •:-.-. "P. 
b. receives payment.for sentices performed for:the Participating Employer dfrectiy fr.om tlie;Compa!iy,'.s U.S..Payroll 

Department, or another Participating Emplpyer'sU.S-Payroll-Department; and V..-,- ..: •.:.,• :,:.;;:'.•-».!.::-;-;-:-•:--^i--

c. is either a Salaried individual who is classified by the Participating Employer as having "regular full-time .status or 
"less-thaii-fijll-time status'j.or a'BaigaiBed-for riidividual who is classified by the Participatirig Employer as having 
."regular fiin-tinie-acti've status",.,,and ' , ,-.,-• --, • - - ' • - "-" ; ' .':..';--. ..,.".-."' •-

-•d. if Localized, is Localized m t h e U:S.,-and, ' ' • " ; ' - : ' : . ' - . , ; 

e. if onar i international assignment ' is either a U.S. citizen or Localized in the U.S.. . ; - , ; , , - , 

The definhion of ;"Employee" does, not include .an,individual who performs services for the beiiefit 'of a-iRarticipatiflg 
Employer if his compensation is paid by an, entity di-'source other than-the Coaipany's U.S. Payroll •.Departm,erit 'or another 
Participating Employer 's U.S.-Payroll Deparimerit: Further,- the definitiori of' 'Employee'-; does riot i i icMe:any individual 
who.is'characterized by the Pa;rticipating,Eriiployer,:as an in'depeiident confractor, contingent-worker, consultant, cbiriracfOr, 
or simflar terra. These individuals are not "Employees" (with a capital "E") ;for purposes of the Plan evea'"'if"such-an 
individual is determined by a court orregolatory agency to be a "common law employee" o f a Participating Employer. 

" E R I S A " means the Employee Retirement Income Security Act of 1974, as amended from'time to time. 

"Ful l -Time" Employee means an Employee who has been classified by a Participating Employer as having "full-ti,me" 
status. - , -/'• -' • '- - "•' -• • "' -' • 

" H o u r l y " Employee means an Employee who is represented by a collective bargaining unit that is recognized by the 
Company or other Participating Eraployer. : 

"Less-Than-Ful l -Time Employee " means an Employee who has been classified by a Participating Employer as having 
"less-than-full-time status". ; , •; • • 

"Local ized" means that a Participating Employer has raade a deterrainatiori that an Employee is perrnaneritfy relocated to a 
particular country, and the Employee has accepted such deterrainatiori. For example, a Malaysian natibrial is "Localized" to 
the U.S. when a Participating Eraployer has determined that such'Employee is permanently relocated fo the U.S., arid such 
Employee has accepted such deterraination. , • 

" M a r r i e d " or " M a r r i a g e " raeans a legally valid raarriage between a man and a woman recognized by fhe state in which the 
man and the woman reside. 

"Par t ic ipa t ing Employe r" means the Company or any other corporation or business entify the Company authorizes to 
participate in the Program with respect to its Employees. 

" P l a n " means either the Retiree Company-Paid Life Insurance Plan (for Salaried Retirees and Retirees of Certain Hourly 
Groups), which is a component of The Dow Chemical Company Group Life Insurance Program (ERISA Plan #507); or the 

237 



EXHIBIT 10(t) D 
— — — ^ —̂̂  n 
Retiree Optional Life Insurance Plan or the Retiree Dependent Life Insurance Plan, which are components of The Dow 
Ghemical Company Employee-Paid and Dependent Life Insurance Program (ERISA Plan #515); whichever the case may be. f j 

"Plan Administrator" means the Corapany or such person or coramittee as may be appointed from tirae to time by fhe 
Company to serve at its pleasure. 

"Plan Document" means either the plan document for The Dow Chemical Company Group Life Irisurance Program or The 
Dow Chemical Company Employee-Paid and Dependent Life Insurance Program, whichever the case may be. 

"Program" means either The Dow Chemical Company Group Life Insurance Program (ERISA Plan #507) or The Dow 
Chemical Company Employee-Paid and Dependent Life Insurance Program (ERISA Plan #515), whichever the case may be. 

"Program Year" means the 12-consecutive-month period endmg each December 31. 

"Regular" Employee 
A "regular" Employee is an Employee who is classified by the Employer as "regular." 

"Retire" or "Retirement" means when an active Employee who is age 50 or older with 10 or more years of Service 
terminates employment with a Participatmg Eraployer who is also a "Retiree". 

"Retiree" raeans an Eraployee who is age 50 or older with 10 or raore years of Service when his employment terminated 
with a Participating Employer and is eligible to receive a pension under the Dow Employees' Pension Plan and was a 
Participant in the Program on the day preceding Retirement. An Eraployee who is receiving, or has received a benefit, under 
the 1993 Special Separation Payment Plan who is 50 or older at the time he leaves active emplpyment with Dow, regardless j j 
of years of Service, is also a "Retiree". '—' 

"Retiree" also raeans an Eraployee who is age 50 or older with 10 or raore years of Service when his eraployraent 
terrainated with a Participating Eraployer, terminated employment with Union Carbide Corporation or its subsidiary that is a 
Participating Eraployer on or after Febmary 6, 2003, is ehgible to receive a pension under the terras ofthe Union Carbide 
Eraployees' Pension Plan, and was a Participant in the Prograra on the day preceding termination of employraent with the 
Participating Eraployer. 

"Retiree" also means an Employee who is age 50 or older with 10 or more years of Service when his employment 
terminated with K-Dow Petrocheraicals US LLC or KDP UC LLC, is eligible to receive a pension under the K-Dow 
Employees' Pension Plan, and was a Participant in the Program on the day preceding Retirement. 

With respect to a Retiree who is eligible to receive a pension from the K-Dow Employees' Pension Plan, "Service" means 
"Credhed Service" or "Eligibility Service" recognized under the K-Dow Employees' Pension Plan, whichever is greater. 

"Spouse" means a person who is Married to the Employee. 

"SPD" means the Suraraary Plan Description. 
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D "Retiree" also means an Employee who was enrolled in The Dow Chemical Company Executive Split Dollar Life Insurance 

Plan, terminated employment with Dow Chemical Canada Inc. on or after October 1,2003 at age 50 or older with 10 or raore 
years of Service, is eligible to receive a pension from the pension plan sponsored by Dow Chemical Canada Inc., and signed |—, 
a waiver of all his rights under The Dow Cheraical Corapany Executive Split Dollar Life Insurance Agreeraent between j i 
hiraself and The Dow Cheraical Corapany. 

"Salaried" raeans an individual who is not represented by a collective bargaining unh. 

"Service" with respect to a Retiree who is eligible to receive a pension from the Dow Employees' Pension Plan, "Service" 
means ehher "Eligibility Service" or "Credited Service" recognized under the Dow Employees' Pension Plan, whichever is j 1 
greater. With respect to a Retiree who is eligible to receive a pension frora the Union Carbide Employees' Pension Plan, — 
"Service" means "Eligibflity Service" or "Credhed Service" recognized under the Union Carbide Employees' Pension Plan, 
whichever is greater. • 
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PERFORMANCE SHARESDEFERRED STOCK-AGREEMENT PURSUANT TO . 
THE iSoW CHEMICAL COMPANY 1988 AWARD AND OPTION PLAN 

The Dow Chemical Company ("the Company" or "Dow") has delivered to you prospectus material pertaining to ; 
shares of Dow Common Stock covered by The Dow'Chemical Gompany 1988 Award arid Option Plan f "the Plan"). 
This dbcumerit is i-eferred to herein as "this Agreemerit." TTernis that are used herein and defined in the Plan are used 
as defined in the Plan. THIS DOCUMENT COIVSTiTUTES PART OF A PROSPECTUS COVERING SECURmES 
THAT HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933; ' ; - . . > . - - , - , 

T E R M S A N D C O N D I T I O N S , :. " ' . • ' : . " 

1. This Agieement is in aU:respects subject'to die provisions ofthePlan, as the"Plan may be amended from-time to time. 
The .Plan.is incorporated by referenced In the everit ofany conflict between this Agreement andthe Plari,-as the Plan may 
be amended from time'to time, the provisions of the Plan' shall govern and this Agreement sha,U be deemed to-be • -
- modified accordingfy. "- -. -' " " > : , - ' . - • ," '- '" ' ' . , ' ? ' ' • - ' 3 ' ' ' ' P ' ' • ' . ' ' 

2. The target number of performance shares of Deferred Stock you are awarded under this Agj'eement ("'Target ;Shares") is 
outlined in the accompanying award letter:with '-''P''-'-' - " as the effective date of the •gi-'arit:-Shkresare"'eafriea over a 
three-year period beginning ; and ending on (the "Perfomiance Period") by meeting-or , 
exceeding the Company's sti-ategic financial perfdrfflance objective of Return on Capital (ROC) defined in the , , -
accompanyiog docmnents. The maximum nunibef of sliares that can be earned tota!s,250 percent of Target Shares: 

3. The total number of shares earned" under this grant as specified in p.aragraph"2 :abo ve ('"Shares E,arned") will be',, ' 
determined aod .released into your account on - "• ;-' :'•'- - _. Mor to issuance arid delivery of the DefeSi-ed Stock you 
shall have no rights as a stockholder with respect to the De;ferred Stock eailied under this Agreement. In each year;prior 

. to issuance and delivery, you (or your successors) shall make arraiHgements satisfactory to the Compensation Cbi!|mittee 
for the payment ofany taxes required to be withheld in connection with your right to shares of DefeiTed Stock under all 
applicable laws and reg-ulations of any govemhieHtal authority, whether federal,, state-or local arid-whe'ther domestic or. 

• foreign. The Conipany'and its Subsidiaries or Aftiliates (collectively and iiicpviduariy a'"Dow Cbmpariy") "and'tlieir 
directors, officers,-employees, or agents shall not Be liable tor any delay m issuance o.r receipt of any shares pursuant to 
this Agreement; ' , * 

4. This Agreement shall teiminate and your rights urider this Agreement shall be forfeited if your employment' with ariy , 
Dow Company is terminated for any reasoti other than death, disability orretirement, Pr a Special Separatiori Shuafion. 
In the event ofyour retirement death, or disabiflty, your cun-ent year's Perfbrmance Share Grant will be prbrated based on 
the period oftime worked during the year. If .you take a leave of absence fi-om a Dow Company, for any reason, your 
grant underthis Agreement will be subject to theieave of absence policy established by the Compensation Committee 
for Plan awards. For purposes of this Agreement, "retirement" is defined in your home country retirement policy in 
effect at the inception of this Agreeraent. You shall be considered to be disabled for purposes ofthis Agreeraent in the 
event you, by reason ofany raedicalfy detertnirtable physical or mental impairraent which can be expected fo result in 
death or which can be expected to last for a cpntiriuous period of not less than 12 moriths, are receiving incPme 
replacement benefits for a period of nbt less thari 3 months urider an accident and health plan or arrarigement covering 
employees ofthe Company. Your death or'disability shall not accelerate the time of payraent of Defened Stock under 
this Agreeraent 

5. A "Special Separation Situation'' is defined as a situation in which (a) a Dow Company terminates your employment by 
employer action for a reason that qualifies you for a severance benefit (which includes the Special Stock Treatinent 
described in this section 5) under a severance plan sppnsored by a Dow Company, and (i) you fulfill the requfrements of 
the severance plan in order to qualify for paymerit of the severance benefit, and (ii) you and the Dow Company sign a 
Release that provides for the Special Stock Treatmentdescribed in this section 5; or (b) a Dow Compariy terminates your 
employment by employer action, and i) you do not qualify for a severance benefit under a severance plan sponsored by 
the Dow Company under the circumstances specified in paragraph 5a, and ii)the reason for termination was not because 
of the violation of an employer rule, or a law, regulation or bther such government requfrement, or dishonesfy or theft, or 
because you engaged in activity harraftil to the interests of or in competition with, a Dow Company, and ill) you and the 
Dow Company sign a Release that provides for the Special Stock Treatraent described in this section 5. ifyour 
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eraployment is terminated under a Special Separation Simation, then your Award will receive Special Stock Treatment. 
Special Stock Treatment means that (i) the target nuraber of shares in your grant shall be reduced to a new target nuraber 
of shares that is proportionate to the period oftime you were employed by the Dow Company durmg the stated — 
performance period and (ii) the niunber of shares actoally eamed and delivered, ifany, under the grant shall be 
determined by applying the performance measures applicable to the grant fo the proportiorially reduced target number of j I 
shares determined in accordance with subclause (i) above. This proportionally reduced araount ofthe target shares shall *—' 
be calculated by dividing (x) the period oftime between the beginning ofthe performance period and the date of 
terraination of employment by (y) the perforraance period. 

9. Upon the occurrence ofa Change of Control as defined in the Plan, your right to receive the nuraber of shares of 
Perforraance Shares credited to your account under this Agreeraent shall not be forfeitable under any circurastances, and 
your Performance Shares will generally continue to be delivered based on the original deferral period schedule and 
Payment Date. If you also experience an involuntary Separation from Service from Dow or an affiliate thereof within 
two years following a Change of Control, and prior to the Payraent Date, the Company shall deliver the Performance 
Shares credhed to your account to you on fhe 30th day following such Separation frora Service, Shares credhed to 
Awardees account will be deterrained based on reported corapany perforraance prior fo fhe date of Separation from 
Service. 

12. Nothing contamed in this Agreement shall confer or be deemed to confer upon you any right with respect to continuance 
of employment by a Dow Company, nor interfere in any way with the right ofa Dow Company to terminate your 
eraployraent at any time with or without assigning a reason therefore. 

D 
D 
D 

6. For each Dow Common Stock dividend record date between and , an account in your name 
wifl be credhed with a sum of money equal to the amount that you would have received in dividends if the Shares Earned 
had been issued to you (the "Dividend Equivalents"). The Dividend Equivalents associated with each share dehvered to 
you pursuant to Section 3 will be paid in cash tp you as additional corapensation on a date between and 

•.^__. Awardees regularly paid compensation by a Dow Company in other than U.S. dollars will receive such 
paymenf of Dividend Equivalents converted frora U.S. doflars at the Dow inter-company tradmg rate in effect at the time 
of delivery. 

7. The Company is under no obligation to grant you fhe right to receive any cash payment under any law, federal, local, | j 
doraestic or foreign. 

8. Your right to future issuance and dellvety ofDeferred Stock may not be sold, pledged, assigned pr otherwise fransferred 1 
(except as hereinafter provided) and any attempt to sell, pledge, assign or otherwise fransfer shall be void and your rights 
to Defened Stock shall therefore be forfehed. Your right to such future issuance and delivery shall, however, be 
transferable by will or pursuant to the laws of descent and distribution or you may make a written designation of a 
beneficiaty on the form prescribed by the Company, which beneficiary (ifany) shall succeed to your rights under this 
Agreement in the event of your death. 

a 
D 
D 

10. If at any time during the terra ofthis Agreeraent you engage in any act of Unfair Cpmpetition (as defined below), this 
Agreement shall terminate effective, on the date on which you enter into such act of Unfair Compethion, unless 
terminated sooner by operation of another term or condition of this Agreement or the Plan, to addition, if at any time 
within three years after issuance and delivery ofthis Deferred Stock you engage in any act of Unfair Competition, you 
shall promptly pay to the Corapany the Fair Market Value of Shares Eamed and Dividend Equivalents paid. The 
Corapensation Coraraittee shall, in its sole discretion, determine when any act of Unfair Competition has occuned, and ,—, 
the determination ofthe Compensation Coramittee shall be final and binding as to all parties. For purposes ofthis j j 
Agreement, the terra "Unfair Corapetition" shall mean and include activity on your part that is in compethion with a 
Dow Company or is or may be harmful to the interests of a Dow Corapany, including but not limhed to conduct related —_ 
to your employment for which either criminal or civil penalfies against you raay be sought, or your acceptance of 
eraployment with an employer that is in competition with a Dow Corapany. 

11. Intheeventthatadditionalsharesof Common Stock ofthe Company are issued pursuant to a stock split or a stock 1 
dividend, the Board ofDirectors shall make appropriate adjustments m the number and kind of Target Shares credhed to 
your account on the books ofthe Company as deemed appropriate. 

D 
D 
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13. This docuraent shall constitute a Perfpnriarice Shares Deferred Stock Agreement between the Company andyou, and this 
Agreeraent shall be deeraed to have been made on f o the extent that federal laws do not otherwise 
confrol, this Agreement shall be govemed by the laws ofthe state of Delaware and constmed accordmgly. Subject to 
eariier termination by operation of another term or, cpndhion of this Agreement or the Plan, this Agreemerit will expire 
when Shares Earned are delivered or when it is defermiried by the Coiripensafion Cofnmittee that the Cornpany's "; 
strategic financial performance objectives have not been achieved, whichever date fs earlier. You, may chPpse tofreject' 
this award by written notice deli-vered to the Compensation Coraraittee of the Compariy within ninety days of ybur" : ' 
receipt ofthis insfrument. Individuals who reject this Deferred Stock will not receive additional cash or non-cash 
corapensation in lieu ofthe Deferred Stock. 
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DEFERRED STOCK AGREEMENT PURSUANT TO THE DOW CHEMICAL COMPANY 1988 AWARD AND 
OPTIONPLAN 

The Dow Chemical Company ("the Company") has delivered to you prospectus material pertaining to the shares of Common 
Stock covered by The Dow Chemical Company 1988 Award and Option Plan ("the Plan''). This instmment is referred to 
herein as "this Agreement'. Terms that are used herein and defined in the Plan are used as defined in the Plan. THIS 
DOCUMENT CONSTITUTES PART OF A PROSPECTUS COVERING SECURITIES THAT HAVE BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933. 

TERMS AND CONDITIONS 

1. This Agreemenf is in all respects subject to the provisions of the Plan, as the Plan may be amended from tirae to time. 
The Plan is incorporated by reference. In the event of any conflict between this Agreeraent and the Plan, the provisions 
ofthe Plan shall govern and this Agreement shall be deeraed to be modified accordingly. 

2. The deferral period ofthis Agreement shall be from until ^ . Issuance and delivety ofthe 
shares ofDeferred Stock credited to your account on the books ofthe Corapany hereunder shall be deferred until 

and shall be subject to the condhions described below. The shares will be released into your account at 
the end ofthe deferral period. Prior to such issuance and delivery, you shall have no rights as a stockholder with 
respect to the shares ofDeferred Stock credhed to yom- accotmt under this Agreement. In each year prior to issuance 
and delivery, you (or your successors) shall make arrarigements satisfactoty to the Corapensation Committee for the 
payment ofany taxes required to be withheld in connection with your right to shares ofDeferred Stock under all 
applicable laws and regulations ofany govemmental authority, whether federal, state or local and whether doraestic or 
foreign. The Company and hs Subsidiaries or Affiliates (collectively and individually a "Dow Corapany") and their 
directors, officers, eraployees, or agents shall not be liable for any delay in issuance or receipt ofany shares pursuant 
to this Agreement. 

3. Foreach Dow Common Stock dividend record date during the period while shares ofDeferred Stock remaincredited j j 
to your account on the books ofthe Companyand before their issuance and delivery to you, the Company shall pay to — 
you as additional compensation a surn of raoney equal to the araount which you would have received in dividends if 
the shares of Defened Stock credited to your account had been issued and delivered to you (the "Dividend 
Equivalents"). Awardees regularly paid corapensation by a Dow Corapany in other than U;S. dollars will receive such 
payment of Dividend Equivalents converted from U.S. dollars at the Dow inter-company trading rate in effect at the 
time of delivery. Such Dividend Equivalents shall be paid to you on the date fhe dividend was paid to shareholders of 
the Company's common stock. 

4. This Agreement shall terrainate and your rights under this Agreeraent shall be forfeited ifyour employment with any 
Dow Company is terminated for any reason other than death, disability, retirement, or Special Separation Situation. In 
the event of your retirement, death or disability, your current year's Deferred Stock Grant will be prorated based on 
the period oftime worked during the year, ifyou take a leave of absence from a Dow Company, for any reason, your 
award under this Agreeraent will be subject to the leave of absence policy established by the Corapany for Plan 
awards. For purposes ofthis Agreeraent, "retireraent' is defined in your home counfry retirement policy in effect at — 
the inception ofthis Agreement. You shall be considered to be disabled for the purposes ofthis Agreement in the 
event you, by reason ofany medically deterrainable physical or raental impairment which can be expected to result in j j 
death or which can be expected to last for a continuous period of not less than 12 months, are receiving income ,. '—' 
replacement benefits for a period of not less than 3 months under an accident and health plan or arrangement covering 
employees ofthe Company. Your death or disabilify shall not accelerate the time of payraent of Defened Stock under 
this Agreement. 

5. A "Special Separation Shuation" is defined as a situation in which (a) a Dow Company terminates your employment ^ 
by eraployer action for a reasori that qualifies you for a severance benefit (which includes fhe Special Stock Treatment 
described in this section 5) under a severance plan sponsored by a Dow Company, and (1) you fhlfill the requireraents 
ofthe severance plan in order to qualify for payment ofthe severance benefit, and (ii) you and the Dow Company sign 
a Release that provides for the Special Stock Treatment described in this section 5; or (b) a Dow Company terminates 
your employraent by employer action, and i) you do not qualify for a severance benefit under a severance plan — 
sponsored by the Dow Company under the circumstances specified in paragraph 5a, andii) the reason for terraination 
was not because ofthe violation of an employer rule, or a law, regulation or other such government requirement, or 
dishonesty or theft, or because you engaged in activify harmful to the interests of or hi compethion whh, a Dow 
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Company, and iii) you arid the Eibw Compariy sigh a Release that provides for the Special Stock Treatment described 
in this section 5. If your emplbymerit is ferrairiafed urider a Special Separation Situation, then your Award shall receive 
Special Stock Treattnent Special StockTreattnentmeansthatyour Award wifl be reduced to a number of shares ., • 
proportionate to the total period of tinie you were employed by the Dow Cpmpany duririg the deferrai peripd: This , 
propbrtiorially reduced amPunt shall be calculated by dividing (x) the period oftime between the grant date and the 
date of termination of employnient by (y) the deferfarperiod.*" - . - : . ; - ; : : ; - : , • , , 

6. The Company is under no obligation to grant you the right to receive any cash payraent under any lawj federal; local;-
doraestic or foreign. 

7. Your right to futore issuance and delivery ofDeferred Stock may not be sold, pledged, or otherwise transferred (except 
as hereinafter provided) and any attempt to sell, pledge, assign or otherwise transfer shall be.vpid and ypur rights fo 
Deferred Stock shall therefore beforfeited-.'YO'ifr right to stich future issuance and delivery 'shall, howey.er,;;,be,.;' 
transferable by willbr pursuant to the laws of des-ceiit and distribution or you riiay make a lyiitten desigriation of a 

- beneficiary on the foimprescribedby theCompany, which beneficiary (ifany) shall socceed to your fights under this 
Agreement in the event of your death. 

8. ' Upon the occurrence ofa C;han:ge of Confrol as defined in the Plan, your right to receive the ntiriiber of shares of 
Defen-ed Stock' credited to your accoriiit under ftis Agreement :shall not be forfeitable under any cfrcumstances, and 
your Deferred Shares will generally continue to be delivered based oo the, original deferral period -schedule. Ifyou also 
experience ari involuntary Separation-froei Service firom Dow :or an affiliate thereof within twp years following a 
Change of Gontrol'and prior to the Payment Date, the Company shall deliver these shares to you on the 30ih day 
followirig your Separation frorii Service. . , ' / 

9. ., If at any time during the term ofthis Agreement,, you engage in any act of Un,fair Competi'tioii (as defmed below), this 
Agreement shall terminate eflective on the.date-on .̂, which you enter into such act of Unfair CbmpetitioH,- unless . 
terrainated sooner by operation of another teim or condition of this Agreement or the Plan. :!n 'addition, if at any time 

.,; within threeyears 'after issuance and .delivery- of this^Defeired Sto:ck you engage in ,any act of Urifkir Competition, you 
. shall proraptly pay to the Gompany the Fair Market Valae of Shares-.Earned and Dividend; Equivalents paid. The 
Corn.pensation Committee shall, j.n its :sole discretion, determine when any act of Unfafr-Competition has occurred, and 

, ,the determination of the Compeas,ation Committee shall be final and binding as tb all parties. For puiposes-of this 
Agreement, the terra "Unfair Competition" shall mean and include'activity o,0'your-part that is in competition with a 

, Dow. Company or is or may be harm:ful to the interests ofa Dow Corapany, including.but not limited to conduct 
related to your employmerit for which either Cririiirial or civil penalties against you may be sought, or your acceptance 
of employment with an employer that is in competition with a Dow Company. 

10. In the event that addhional shares of Common-Stock of the Company are issued pursuant to a stock split or a stock 
. dividend, the Board, of Directors shall make' appropriate :adjustmenfs in the nuinber and kind of Deferred Stock 

credited;to your account on the books of the Company as deemed appropriate. 

11. Nothing contained in this Agreement shall confer or be deemed to confer upon you any right with respect to 
continuance of employmerit by a Dow Company, nor iriterfere in any way with the right of a Dow Corapany to 
terrainate your eraployraerit at any tirae with or w'ithout assigning a reason therefore. 

12. This instrument shall consthute a Deferred Stock Agreement between the Company and you, and this Agreeraent shall 
be deeraed to have been raade on, .. To the extent that federal laws do not otherwise confrol, this 
Agreement shall be govemed by the laws of the state pf Delaware and constmed accordingly. You may choose to 
reject this award by written notice delivered to the Compensation Committee ofthe Company within ninety days of 
your receipt ofthis instrument. Individuals who reject this Deferred Stock will not receive addhional cash or non-cash 
compensation in lieu of the Deferred Stock. 
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NON-QUALIFIED STOCK OPTION AGREEMENT PURSUANT TO 
THE DOW CHEMICAL COMPANY 1988 AWARD AIVID OPTION PLAN | 

The Dow Ghemical Company ("the Company" or "Dow") has delivered to you prospectos material pertaining to shares of 
Dow Common Stock covered by The Dow Chemical Company 1988 Award and Option Plan ("the Plan"). This instrument is j i 
referred to herein as "this Agreemenf." Terms that are used herein and defined in the Plan are used as defined in the Plan. — 
THIS DOCUMENT CONSTITUTES PART OF A PROSPECTUS COVERING SECURITIES THAT HAVE BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933. D 

n 
D 

TERMS AND CONDITIONS 

1. This Agreement is m all respects subject to the provisions ofthe Plan, as the Plan may be amended from time to time. 
The Plan is incorporated by reference. In the event ofany conflict between this Agreement and the Plan, as the Plan 
may be amended from time to time, the provisions of the Plan shall govem and this Agreement shall be deemed to be 
modified accordingly. 

2. Subject to the vestmg and exercise periods specified on the accompanying award letter and the conditions described 
below, this Agreement grants you the right to purchase the number of shares of Conmion Stock of the Company at the I | 
option price specified on the letter attached to this Agreement (the "Option"). Notice ofthe exercise ofthis Opfion in ' — 
whole or in part shall be made to Smith Baniey via on-line frading or Customer Service. Such notice of exercise shall 
be accompanied by payment in full for the shares covered thereby. Payment shall be in United States dollars or, at the 
discretion of the Compensation Committee, in Common Stock ofthe Company valued at Fair Market Value or a 
combination of doflars and Common Stock of the Company. Doflar payment shall be made by official bank check, 
certified check, or the equivalent. The Stock Award Resource Center shall have discretionaty authority to accept a 
personal uncertified check or bank transfer in lieu ofthe foregoing methods of payment. Pribr to such notice of 
exercise, and prior to the issuance and delivery ofany shares, you (or your successors) shall raake arrangements 
satisfactoty to the Compensation Committee for the payment ofany taxes required fo be withheld in connection with 
the exercise ofthis Option under all applicable laws and regulations ofany governmental authority, whether federal, 
state or local and whether domestic or foreign. The Company and its Subsidiaries and Affiliates (collectively and 
individually a "Dow Company") and their directors, officers, employees, or agents shall not be liable for any delay in 

.. issuance or receipt of any shares pursuant to this Agreement. 

3. This Agreeraent shall terminate and your rights under this Agreeraent shall be forfeited ifyour employment with any 
Dow Company is terminated for any reason other than death, disability or retireraent, or Special Separation Situation. 
In the event ofyour death, disabilify, or retirement while employed by a Dow Company, this Agreement shall, except 
as provided below, terminate upon the earlier to occur of (a) five years after your death, disability or retireraent or (b) 
the original expiration date ofthis Agreeraent as specified on the reverse side ofthis Agreement. In the event ofyour 
retirement, death, or disability, your current year's Stock Option Grant will be prorated based on the tirae period 
worked during the year. Ifyou take a leave of absence frora a Dow Corapany, for any reason, your award under this 
Agreeraent will be subject to the leave of absence policy established by the Corapensation Coramittee for Plan awards. 
For purposes ofthis Agreement, "retirement' is defined in your home country retirement policy in effect at the 
inception ofthis Agreement. You shall be considered to be disabled for the purposes ofthis Agreement in the event 
you, by reason ofany medically determinable physical or mental impairment which can be expected to result in death 
or which can be expected to last for a continuous period of not less than 12 months, are receiving incorae replacement 
benefits for a period of not less than 3 months under an accident and health plan or arrangement covering eraployees 
ofthe Company. Your death or disability shafl not accelerate the vesting period of Options under this Agreement. 

4. If (a) you exercise any portion ofthis Option prior to the expiration date ofthis option, and (b) you leave the 
employment of a Dow Company within one year after such exercise for any reason except death, disabflity or 
retireraent, then you shall pay to the Company any excess ofthe Fair Market Value over the exercise price on the date 
of exercise. You may be released from this obligation to pay the Company only if the Compensation Coramittee (or hs 
duly appointed agent or agents) deterraines in hs or their sole judgment that such action is in the best interests of a 
Dow Company. 

5. A "Special Separation Shuation" is defined as a situation in which (a) a Dow Company terrainafes your eraployment 
by eraployer action for a reason that qualifies you for a severance benefit (which includes the Special Stock Treatraent 
described in this section 5) under a severance plan sponsored by a Dow Company, and (i) you fulfill the requirements 
ofthe severance plan in order to qualify for payment ofthe severance benefit, and (ii) you and the Dow Company sign 
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a Release that provides for the Special Stock Tfeatmerit described m this section 5; or (b) a Dow Company terminates 
your employraent by eraployer action, and 1) you do not qualify for a severance benefit under a severance plan 
sponsored by the Dow Company under the circiimstances specified .in paragraph 5a, and ii) the reason for termmation 
was not because ofthe violation of an eiriployef rule, or a; law, regulation or other such govemment requirement, or 
dishonesfy or theft, or because you engaged in activity harmful to fhe interests of or in competition with, a Dow 
Company, and iii) you and the Dow Company sign a Release thatproyidesfor the Special Stpck Treatment described 
in this section 5. If your employraent is teririiriatedunder a Special Separation Sifuatiori, then your Award shall receive 
Special Stock Treatment. Special Stock Treatment means that with respect to unexpired, unexercised options under 
this Agreement the time period for vesting and exercise will continue for one year from the effective date of 
termination of employment, but not to exceed the original expiration date ofthe grant. 

6. The Company is under no obligation to grant ybu the right to receive any cash payment under any law, federal, local, 
domestic or foreign. . . . . . ; . , - . .,̂  - :,;, .̂ .-r v , • .: \ 

7., Your right to exercise this Option may not-be'SGld, pledged; or otherwise tfansfen-ed (except as hereiriafter prbvided) 
and any attempts to sell, pledge, assignior otherwise transfer'Shafl-;be'void and your rights to the'•<5ptiori;;shall therefore 
be forfehed. Your rightto exercise^such Option!shall, however, be transferable by will orpursuarif to the laws of 
descent arid distribution or you may make a written- designation of a:beneficiaty: on-the form prescribed'by the 
Company, which beneficiaty (ifany) ,shall sacceed to your rights under this Agreement inthe event of yourdeafh. 

8. If at any time durmg the term of this Agreement you engage in any act of Unfair Competition (as defined below), this 
Agreement shall terminate effective on the date on which you enter into such act of Unfair Competition, unless 
terminated sooner by operation of another term or condition ofthis Agreement or the Plan. In addition, if at any time 
within three years after you exercise any portion ofthis Option you engage in any act of Unfair Competition, you shall 
promptly pay to the Corapany any excess ofthe Fair Market Value over the exercise price on tlie date of :e.xercise. The 
Compensation Committee shall, in its sole discretion, determine when any act of Unfair Competition has occurred, and 
the determination ofthe Compensation Committee shall be .final and binding as to all .parties. For puiposes ofthis 

• ' Agreement, the term "Unfair-Competition'? shall mean and include activity on your part that is in compedtion with a 
Dow Company or is or raay be harmful to the interests of a Dow Company, including but not limited to conduct 
related to your employment for which either criminal or civil penalties agamst you may be sought, or your,acceptance 
of employment with an employer that is in cbiripefition with a Dow Company. 

9. In the event that additional shares of Common Stock ofthe Company are issued pursuant to a stock spirt or a stock 
dividend, the Board ofDirectors shafl make* appropriate adjustments in;the;riuriiber arid kind of Stock Options credited 
to your account and the Option price recorded on the books ofthe Company as deemed appropriate, provided that any 
adjustments to a Stock Option shallbe made in a mariner that will not result in the grant of a new Stock Option under 
Code Section 409A - ' \ 

10. Nothing contained inthis Agreement shall confer or be deemed to confer upon you any right with respect to 
continuance of employraent by a Dow Corapany, nor interfere in any way with the right ofa Dow Company to 
terminate your employment at any tirae with or >yithout assigning a reason therefore. 

11. This instruraent shall consthute a Non-Qualified Stock Option Agreeraent between the Company and you, and this 
Agreement shall be deemed to-have been made on • -" " -"; To the "extent fhaf federal laws do not otherwise 
confrpl, this Agreement shallbe govemed by the laws ofthe state of Delaware arid cohsfruCd accordingly. Subject to 
earlier terraination by operatipn of another term or condhion ofthis Agreement or the Plan, this Agreenient expires 
when all Options granted under this Agreement have been exercised or on the expiratiori date outlined in the letter 
attached to this Agreement, whichever date is earlier. You may choose to reject this award by written notice delivered 
to the Compensation Committee of the Company; within niriety days of ybur receipt ofthis insfrument; Individuals 
who reject this Stock Option will not receive additional cash or non-cash corapensation in lieu of the Stock Option. 

12. Upon the occurrence of a Change of Confrol as defined in the Plan, your right to receive the number of unvested Stock 
Options credhed to your account under this Agreement shall not be forfeitable under any circumstances. Ifyou also 
experience an involuntary Separation from Service" from Dow or an affiliate thereof within two years following a 
Change of Control, fhe Corapany shall deliver these Stock Options fo you on the 30th day following such Separation 
frora Service. 
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The Dow Chemical Company Voluntaty Deferred Compensation Plan for Non-Employee Dhectors ("Plan") provides Non-
Employee Dfrectors of The Dow Chemical Cpmpany with the opportunity to elect to defer receipt of their compensation from I I 
Tlip T)n-w Clipiniral C n m n a n v and to have thftse defen-ed amniint'S treated a^ if invested in iinprified Hvnnthe t i ra l Inves tment ' ' 

The Dow Chemical Company 

Voluntary Deferred Compensation Plan 

For Non-Employee Directors 

As amended and restated December 10,2008, effective January 1, 2009 

ARTICLEI 

PURPOSE AND EFFECTIVE DATE 

The Dow Chemical Corapany, and to have these deferred amounts treated as if invested in specified Hypothetical Investment 
Benchmarks. The Plan shall be effecfive for deferrals made hereunder on or after January 1, 2005. The benefits provided 
under the Plan shall be provided m consideration for services fo be perforraed after the effective date ofthe Plan, but prior to 
the Non-Employee Dhector's Separation from Board Service. Effective October 11, 2006, the Hypothetical Investment 
Benchmarks were changed as reflected in Appendix A. 

ARTICLE II 

DEFINITIONS 

For the purposes ofthis Plan, the following words and phrases shall have the meanings indicated, unless the context 
clearly indicates otherwise: 

Section 2.02 Annual Retainer. "Annual Retainer" means the annual retainers and fees from the Gompany. 

Section 2.03 , Beneficiary. "Beneficiary" means the person, persons or entity designated by the Participant to 
receive any benefits payable under the Plan pursuant to Article VIII. 

Section 2.04 Board. "Board" means the Board ofDirectors of The Dow Chemical Company. 

Section 2.06 Governance Committee. "Govemance Comraittee" raeans the general adrainistrator ofthe Plan 
elected by the Board of Directors at hs first raeetlng following the annual meeting of stockholders. 

D 
D 
n 

Section 2.01 Administrator. "Administrator" means the Governance Committee of The Dow Chemical — 
Company. i J 

D 
D 

Section 2.05 Change of Control. For purposes ofthis Plan, a "Change of Control" shall be deeraed to have 
occuned upon: (i) the dissolution or liquidation of The Dow Cheraical Corapany; (ii) a reorganization, merger or 
consolidation of The Dow Chemical Corapany with one or raore corporations as a resuh of which The Dow Cheraical 
Company is not a surviving corporation; (ill) approval by the stockholders of The Dow Chemical Company ofany sale, lease, 
exchange, or other transfer (in one or series of transactions) of all or substantially all ofthe assets of The Dow Chemical 
Company; (iv) approval by the stockholders of The Dow Chemical Company ofany raerger or consolidation of The Dow 
Chemical Company in which the holders ofthe voting stock of The Dow Chemical Company immediately before the merger 
or consolidation will not own fifty percent (50%) or more ofthe outstanding voting shares ofthe continuing or surviving 
corporation immediately after such merger or consolidation; or (v) a change of fifty-one percent (51 %) (rounded to the next 
whole person) in the membership of the Board of Directors of The Dow Chemical Company within a twenty-four (24) month |—, 
period, unless the election or nomination for election by stockholders of each new director within such period was approved [__J 
by the vote of eighfy-five percent (85%) (rounded to the next whole person) ofthe directors still in office who were in office 
at the beginnmg of the twenty-four month period. 

n 
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I j Section 2.07 Common Stock. ''Commpri Stock''riieans'the comraon stock of The Dow Cheriiical Coriipariy. 

Section 2.08 Company. "Company" means The DovvGhemical Company, its successors, any subsidiaty or 

•
affiliated prgariizafions authorized by the Board of 'the'; Admiriisfrator to participate in the Plan and any brganizatiGfrintP ; ; ' , 

whichor -with which The Dow Cheraical Coiupany may'trierge or •consdiidate br to which all or sub'sfaritiafly allof its assets 
may be transferred. 

1 I Sectiori 2.09 Deferral Account. "Deferral Account" means the riotionaiaccount established forfecord keeping 
purposes foreach Participant pursuant to Article y f '•'-:'••• ^ "., ,.,'> ;̂  ' . ' , 

I I Section 2.10 ' DeferralPeriod. "DeferralPeriod" is defined in Section 4.02.' ;:'. 

Sectioii 2.11 Deferred Amouiit. "Deferred Ariibunf is defined in Section;4:02. 

- Section 2.12 Designee. ''.Designee" shall riierin 'fhe Dow Chemica! Company Global Compensation & Beriefits 
Department. 

Section 2.13 Eligible Co'ospeesatioa. "Eligible-Compeiisatiori'"'meaiis any retainer, fees, and any other monies 
deemed to be eligible compeiisatioii by the Adminisfrator. 

Secfion 2.14 Fair Market ¥ai«e. "Fair "Market Valae'" ofa share of-Coniision Stock means the ciosiflg price 
of The Dow Chemical Cbinpa:oy's Conunon Stock onthe New York Stpck Exchange on the most recent sday on which the 

' Coraraon Stock was so fraded that precedes the date'the'Fafr-Market Value isto be detenBined. The definition of Far Market 
Value in thisSection shall be exclusively used to determine the valiies ofa ;Partidpant's interest in The Dow -Chemical 
Compariy Stock Index Fund (defined in Sectiori'6,62-(b))'for all relevant purposes undefthe Plan. 

Section 2.15 ' Form of Payment."•"":Fonn ofPayment" means payirieiit-in a lump sum or annual installments hot 
to exceed 10 years. 

Section 2.16 -'Hardship Withd'rawal. '-Hardship "Withdirawal" iiieansfhe early payment ofall or part ofthe 
balance in a Deferral Account(s) in the event of an Unforeseeable Emergency. " 

Section 2.17 Hypothetical Investment B.enchraa:rk. "Hypothetical .hivestment Benchmark" shall mean the 
phantom investment benchmarks which are used to"measare'the retuni credhed.to a Participarit's Defen-a! .Account. 

Section 2.18 • Other BOBUS.. "Other:Boniis'hneans the amoimt awarded to a Participant for a Board Year under 
any other incentive plan mairitaiined by any Company that has been established and'authorized as eligible for deferral. 

Section 2.19 Other Deferral; "Other IJeferral" means the amount of a Participant's Other Bonus which the 
Participant elects to have withheld on a pre-tax basis credhed to his or her account pursuant to Section 4.02. 

I I Section 2.20 Participant. "Participarif means any individual who is eligible and makes an election to 
participate iri this Plan byfiling a Participatibn Agreemerit as provided in Article IV. Members ofthe Board of Directors of 
the Company who are not eraployees of the Compariy or any subsidiary are eligible to participate. ' 

Section 2.21 Participation Agreement. "Participation Agreement" means an agreement filed by a Participant 
in accordance with Article IV. 

Section 2.22 Phantorii Share Units. "Phantom Share Units" means units of deemed investment in shares of 
The Dow Cheraical Corapany Common Stock so deterriiined under Section 6.02(b). 

Section 2.23 Plan Year. "Plan Year" means a twelve-month period begmning January 1 and ending the 
following December 31. 
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Section 2.24 Section 16 Participant. "Section 16 Participant" means an officer or director of The Dow 
Chemical Company required to report fransactions in The Dow Chemical Company securities to the Securhies and Exchange 
Commission pursuant to Section 16(a) ofthe Securities Exchange Act of 1934. 

Sectiori 2.25 Separation from Board Service. "Separation from Board Service" means the cessation of a 
Participants services as a non-employee director ofthe Company, whether voluntary or involuntary, for any reason other 
than death. 

Section 2.27 Valuation Date. "Valuation Date" means the last day of each calendar month or such other date 
as the Administrator in its sole discretion raay determine. 

ARTICLE HI 

, . ' ADMINISTRATION 

Section 3.01 Administrator Duties. This Plan shall be administered by the Governance Committee 
("Administrator"): The Adminisfrator shall be responsible for the administration ofthis Plan and shall have all powers 
necessary to administer this Plan, including discretipnary authority to deterraine eligibility for benefits and to decide claims 
under Ihe terms of this Plan, except to the extent that any such powers that are specially vested m any other person 
adrainistering this Plan by the Adrainisfrator. The Adrainistrator may from time to tirae establish rules for the administration 
ofthis Plan, and h shall have the exclusive right to interpret this Plan and to decide any raafters arising in connection with the 
adrainistration and operation ofthis Plan. All rules, interpretations and decisions ofthe Administrator shall be conclusive 
and binding on any Company, Participants and Berieficiaries. 

• Section 2.26 Unforeseeable Emergency. "Unforeseeable Emergency" means a severe financial hardship to the 
Participant resulting from an iltoess or accident ofthe Participant, the Participant's spouse or a dependent ofthe Participant, 
loss ofthe Participant's property due to casualty or other similar extraordinary unforeseeable circumstances arising as a result r—i 
of events beyond the confrol ofthe Participant as determined by the Administrator. The amount ofthe disfribution may not ( j 
exceed the amounts necessaty to satisfy such emergency plus araounts necessaty to pay taxes reasonably ariticipated as a 
resuh ofthe disfribution, after taking into account the extent to which such hardship is or may be relieved through I—, 
reirabiu-seraent or compensation by insurance or otherwise or by liquidation ofthe Participant's assets (to the extent the 
liquidation of such assets would not hself cause severe financial hardship). 

n 

n 
The Designee has the responsibility for performing certain administrative and ministerial functions under this Plan. The 
Designee shall be responsible for determining in the first instance issues related to eligibility. Hypothetical Investment |—, 
Benchmarks, distribution ofDeferred Amounts, determination of account balances, crediting of hypotheticalearnings and j 
debhing of hypothetical losses and of distributions, withdrawals, deferral elections and any other duties conceming the 
day-to-day operation ofthis Plan. The Adrainistrator shall have discretion to delegate such addifional duties as it may 
determine. The Designee may retain and supervise outside providers, third party administrators, record keepers and 
professionals (including in-house professionals) to perfpnu any or all ofthe duties delegated to h hereunder. 

Neither The Dow Cheraical Company, a member ofthe Board who is employed by the Company,, a raeraber ofthe 
Govemance Coraraittee nor any Designee shall be liable for any act or action hereunder, whether of omission or commission^ 
by any other member or employeeor by any agent to whom duties in connection with the administration of thisT'lan have 
been delegated or for anything done or omitted to be done in connection with this Plan. 
The Dow Chemical Company shall, fo the.fullest extent permitted by law, indernnify each director, officer or employee of '—' 
The Dow Chemical Company (including the heirs, executors, administrators and other personal represeritatives of such 
person), each member ofthe Govemance Committee and any Designee against expenses (including attorneys' fees), 
judgments, fines, amoimts paid in settlement, actually and reasonably incuned by such person m connection with any 
threatened, pending or actoal suit, action or proceeding (whether civil, criminal, administrative or investigative in nature or 
otherwise) in which such person may be involved by reason ofthe fact that he or she is or was serving this Plan in any 
capacity at the request ofThe Dow Chemical Company, the Administrator or Designee. 

D 
n 
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Any expense incuned by The Dow Chemical Company br the Admiriistrator relative to the adminisfration of this Plan shall 
be paid by The Dow Chemical Company and/or may be deducted from the Deferral Accounts ofthe Participants as 
determmed by the Administrator or Designee. / • ' ! , ' % ' : , : ,.;: 'v 

Section 3.02 Claim Procedure. If aparticipanforBerieficiary makes a written request alleging a rightto 
receive payments under this Plan or alleging'a right fb'recei"ve-"an.a,djustrrient in benefits beirig paid under'fhis:Plari, such 
actions shafl be treated as a claim for benefits; All claims for beriefits under this Plan shall be serif to the Designee: If the 
Designee deteririines thatany individual who has claimed a rightto receive beriefits, or differerit benefits; imder this Plari is 
not entitled to receive afl Pr any part ofthe benefits claimed, the-Designee shall infonn the claimant in wrifirig of such 
determination and the reasons therefor m tenns calculated to be understood by the claiiriani. The notice :shaU be serit withm 
60 days of the claim unless the Designee determines that additibnal time,, not exceeding'60 additionafdays, is needed, and so 
notifies the claimant: The riotice shall make specific reference to the pertinent Plan prbyisionsPn which the denial is based, 
and shall describe any additional material or information that is necessaiy fo perfect the'claim. Such notice shall, iri addition,' 
infonn the claimant ofthe procedure that the claimant should follow to take advantage of the reyiew procedures, set forth 
below m the:event the claimant desires to cotatest the denial of tbe claim." The claimantmay within 60 daystliereafter-submh 
in writing to the Adniini:strator a notice that the claimant contests fhe denial of his or her claim and desires a further review " 
by the Administrator. The Administrator shall within 60 days thereafter review the claim and aathorize tbe claimant to 
review pertinent documents and submit issues and comments relating to the cla-irii tothe Administrator. The AdmiHisfr:ator 
will render a final decision on behalf of The Dow Chemical Company with specific rea;sons therefor in writing and w-iil 
transmit it to the claimant within 60 days of the -writtein request for review, unless the Admipstrator determines that 
additional time, not exceeding 6(1 days, is rieeded,;aiid„sb,notifiesthe claimaat If the Administrator fails to respond to a 
claim filed in accordance with the foregoing within 60 days or any such extended period, die claim sliall be deemed to have 
been denied. If Such detenriination is favorable to;the''clairii:ant,- it'sbaH be binding and conclusive." If suGh-detemiiriation is 
adverse to the-:ciaim.,ant, h ,shall be binding aad coriclosivs' unless the claim:anl: notifies the Adminisfr.3tor within ,90 days after , 
fhe'mailing or'delivery to him or her bythe A'd.0!iriisfrator of its detennination that he of she ioteiids to-institu-te legal 
proceedings -challeiiging the detennination' of the Administrator, and actually' iristitotes such legal proceeding wifhin 180 days 
after such mailing or.delivery; ' ;.:-.:,, .•. 

' ' "' - ' 'ARTICLE IV • ' '• . ' 

, ,PARTICIPAT-ION 

Section 4.01 • Participation.: Participation in the'Plan shall be limhed to Participants who elect to participate in 
this Plan by" filing a Participation Agreement with tiie-Designee.' A Participation Agreemenf niiist be filed on or prior to the 
election to the Board, and prior to the right to receive, any corapensation fpr the Plan" Year, immediately preceding the Plan 
Year for which it is effective: TheDesigriee shal! have the discretion to establish deadlines regarding the filing of 
Participation Agreements for Participants. Notwithstari'dirig the foregoing, the Administrator, in its sole discretion, may 
permit a newly eligible Participantto submit a Participation Agreement within 30 days of that person becoming eligible, and 
defeiTals shall comraence as soon as practical thereafter:' An individual shall not be eligible to elect to.participate in this Plan 
unless the individual is a Participant for the Plan Year for which the election is raade. 

Section 4.02 Contents of Participatibn Agreement. Subject to Article VII, each Participation Agreement 
shall set forth: (i) the amount of Eligible Compensatibri for the Plan Year Or performance period to \vhich the Participation 
Agreement relates that is to be deferred under the Plan (the "Deferred Amount"), expressed as a percentage ofthe Annual 
Retainer/Other Bonus for such Plan Year or performance period; provided, that fhe minimum Deferred Amount for any Plan 
Year shall not be less than l0% (in 10%) increraents) ofthe Annual Retainer/Other Bonus; (ii) the period after which 
payment of the Defened Araount is to be raade or begin to be raade (the "Deferral Period"), which shallbe during July (A) 
following Separation from Board Service (B)fPllowin'g' one year after Separation from Board Service, or (C) following the 
Participant's 72" birthday; and (iii) the form in which payments are to be made: lump suto or annual installments not to 
exceed 10 years. Participation Agreements are to be cPmpleted in a format specified by the Designee. 

Sectioh 4.03 Modification or Revocation of Election by Participant. A Participant may riot change the 
amount of his or her Deferred Amourit during a calendar year. A Participarit's Participation Agreement may not be made, 
modified or revoked retroactively. • 
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ARTICLE V 

DEFERRED COMPENSATION 

Section 5.01 Elective Deferred Compensation. For Section 16 Participants v/ho elect to direct their Deferred 
Amount to the Hypothetical Investment Benchmark of The Dow Cheraical Corapany Stock Index Fund only, the Deferred 
Araount of that Participant with respect to each Plan Year of participation shall be credited, to the Participant's Deferral -.• 
Account in the Hypothetical Investment Benchmark of 125%) of Ten Year Treasury Notes as and when such Deferred 
Amount would otherwise have been paid to the Participant; on a quarterly basis (on the last business day ofthe months of 
March, June, September and December), such Deferred Amount shall be reallocated to the Hypothetical Investment .-
Benchmark of The Dow Chemical Gompany Stock Index Fund. The earnings based on a Participant's investment selection 
among the Hypothetical Investment Benchmarks specified in Appendix A hereto, as amended by fhe Administrator from time 
to fime, shall be home by The Dow Chemical Company. 

Section 5.02 Vesting of Deferral Account. A Participant shall be 100%) vested in his pr her Deferral Account 
as of each Valuation Date. 

ARTICLE VI 

MAINTENANCE AND INVESTMENT OF ACCOUNTS . 

(ii) When a reallocation or a distribution of all or a portion of a Deferral Account that is invested in The Dow Chemical 
Company Stpck Index Fund is to be made, the balance in such a Deferral Account shall be deterrained by multiplying the 
Fair Market Value of one share of Coramon Stock on the raost recent Valuation Date preceding the date of such reallocation 

D 
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D 
Section 6.01 Maintenance of Accounts. Separate Deferral Accounts shall be maintained for each Participant. 

More than one Deferral Account raay be maintained for a Participant as necessary to reflect (a) various Hypothetical 
Investment Benchmarks and/or (b) separate Participation Agreements specifying different Deferral Periods and/or forms of ' — 
payment. A Participant's Defenal Account(s) shall be utilized solely as a device for the measurement and determination of 
the amounts to be paid to the Participant pursuant to this Plan, and shall not constitute or be treated as a tmst fund ofany I j 
kind. The Designee shall determine the balance of each Defenal Account, as of each Valuation Date, by adjusting the ' ' 
balance of such Deferral Account as ofthe immediately preceding Valuation Date to reflect changes in the value ofthe 
deemed investments thereof credhs and debits pursuant to Section 6.02 and distributions pursuant to Article VII with respect 
to such Deferral Account since the preceding Valuation Date. D 

D 
n 
n 

Section 6.02 Hypothetical Investment Benchmarks, (a) Each Participant shall be entitled to direct the 
manner in which his or her Deferral Accounts will be deemed to be invested, selecting among the Hypothetical Investment 
Benchmarks specified in Appendix A hereto, as amended by the Administrator from time to time, and in accordance with 
such rules, regulations and procedures as the Administrator may establish from time to time. Notwithstanding anything to the 
contrary herein, earnings and losses based on a Participant's investinent elections shall begin to accme as ofthe date such 
Participant's Deferred Amounts are credhed to his or her Deferral Accounts. Participants, except for Section 16 Participants, 
can reallocate araong the Hypothetical Investraent Benchmarks on a daily basis. Section 16 Participants can reallocate 
among the Hypothetical Investment Benchmarks in accordance with such rules, regulations and procedures as the 
Administrator may establish frora time to time. ' -

(b) (i) The Hypothetical Investment Benchmarks available for Deferral Accounts will include "The Dow Chemical I 
Company Stock Index Fund." The Dow Chemical Company Stock Index Fund wifl consist of deemed investments in shares 
of The Dow Chemical Company Commpn Stock including reinvestment of dividends, stock splits and without brokerage 
fees. Deferred Amounts that are deeraed to be invested in The Dow Chemical Company Sfock Index Fund shall be converted 
into Phantom Share Units based upon the.Fair Market Value ofthe Coraraon Stock as of the date(s) the Deferred Amounts 
are fo be credited to a Deferral Account. The portion of any Defenal Accounf that is invested in The Dow Chemical 
Company Sfock Index Fund shafl be credhed, as of each dividend paymenf date, with additional Phantom Share Units of j 
Common Stock with respect to cash dividends paid on fhe Common Stock with record dates durmg the period beginning on i—' 
the day after the most recent preceding Valuation Date and ending on such Valuation Date. 
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or distribution bythe number of Phantom Share Unhs to be reaflbcafed or disfributed. Upon a disfribution, ffle amounts in 
The Dow Chemical Company Stock Index Fund shafl be distribufed in theform of cash having a value equalto the Fair 
Market Value of a comparable number of actual shares of COmmori Stock. 

(iii) In fhe event ofa reorganization, recapitalization, stock spht, stock dividend, combmation of shares, merger, 
consolidation, br other change in the corpprate sfructure of The Do-w Ghemibal Cornpany affecting Common Stock, or a sale ; 
by The Dow Chemical Company of allbr part of its assets; br ariy distribution to stockholders other thari a norrii'al cash . 
dividend, then the Adrainistrator raay make appropriate adjustments tb the riumber of deemed shares credited to any Deferral 
Account. The determination ofthe Adminisfrator as to such adjustments, ifany, to be made shall be conclusive. 

(iv) Notwithstanding any other provision ofthis Plan, the Administrator shall adopt such procedures as it .may deterniine 
are necessary to ensure that withrespect to ariy Pa:rticipanl who i:s actually or'potentially subject tb'Section i6(b) of the . .; - \ 
Securities Exchange Act of 1934, as amended, the crediting of deemed shares to his or her Defenal Account is'deemed to be' 
an exempt purchase for purposes' of such Section i^6(b), iriciuding without limitation requiririgthat no'shares. of Corrimon ". 
Stock or cash relating to such deemed shares may be disfributed fpr six months after being credited to such .Deferiml Accounf' 

Section 6.03 Statemerit of Accouritst-Each Participant shall be issued quarterly stateHie-nts: of Ms; or her'- .-'' ; " 
Defertal Account(s) in such form as'the Designee deems desirable, setting forth the balance to the credit of such Participant 
in his or her Deferral Account(s) as of the end of the most recently completed quarter. 

• • - 'ARTICLE VII •'"'' [' : 

-••'•" BE.NEFITS " 

Section 7.01 - Time and Form of Paymerit. Atthe end of the" Deferral .Period for each Defen-al Account, The 
Dow-Chemical Company shall pay to fhe-Participantthe balarice of such Deferral Account at the time or times elected by the 

. Participant in the'applicable Participation Agreerrient. The Dow Cheniical Company shall make cash only payments from 
such Deferral Accounti.each of which annual amourit shallconsistof ari amount equal to (i)'the'balance of such Deferral 
Account as ofthe most recent annual Valuation Date preceding the first annual payment date times (ii) a fraction, the 
numerator of which is one andthe denominator of which is the nuraber of remaining installraeiit years (including the 
installment being paid). The first such installment shall be paid during July followmg the end ofthe Deferral Period and each 
subsequent installment shafl be paid on or about the anniyersary of such fust payraent. Each such installment shall be 
deeraed to be raade on a pro rata basis from each ofthe different deemedinvestraents ofthe Deferral Account (if there is 
more than one such deeraed investment). :,. 

Section 7.02 Changing Form of Benefit. Participants may elect an ahemative form of payout as available 
under Section 7:01 by written election filed with the Administrator; provided, however, that the Participant files the election 
at least twelve (12) months prior to the first day ofthe mPnth in which payraents are fp commence; If a Participant changes 
his form of payout frora a lump sum to installraents, the first installment date bannot occur earlier than five years after the 
date on which the lump sura was scheduled to be raade. 

Section 7.03 Changing Form of Benefit to Delay Distribution. Participants may elect to delay their forra of 
payout as available under Section 7.01 as long as the first payraent whh respect to which such election is raade must be 
defened for a period of not less than 5 years from the date such payment would otherwise have been raade. 

Section 7.04 Changing Form of Benefit to Accelerate Distribution. Acceleration ofthe Distribution tiraing is 
only allowed for death. Unforeseeable Eraergency, or limhed circumstances in accordance with govemmental regulations. 

Section 7.05 Separation from Board Service. Subject to Section 7.01 and Section 7.07 hereof if a Participant 
has elected to have the balance of his or her Deferral Account disfributed upon Separation from Board Service, or after a 
specific futore year, the account balance ofthe Participant (determined as ofthe raost recent Valuation Date preceding the 
end ofthe Deferral Period) shall be distributed in accordancewith fhe Plan and as elected in the Participation Agreement. 
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Section 7.08 Hardship Withdrawals. Notwithstandmg the provisions of Section 7.01 and any Participation 
Agreement, a Participant's on-gomg Deferred Amount shall cease and a Participant shall be entitled to early payment of all or |—• 
part ofthe balance in his or her Deferral Account(s) in the event of an Unforeseeable Emergency, in accordance with this 
Section 7.08. A,disfribution pursuant to this Section 7.08 may only be raade to the extent reasonably needed to satisfy fhe 
Unforeseeable Emergency need, and may not be made if such need is or may be relieved (1) through reimbursement or ,— 
compensation by insurance or otherwise, (ii) by liquidation ofthe Participanfs assets to fhe extent such liquidation would not 1 
itself cause severe financial hardship, or (iii) by cessation of participation in the Plan. An application for an early payment 
under this Section 7.08 shall be made to the Administrator in such form and in accordance with such procedures as the 
Admiriisfrator shall determine from time to time. The determinafion of whether and in what amount and form a disfribution 
will be permitted pursuant to this Section 7.08 shall be made by the Adminisfrator. 

Section 7.06 Post-Termination Survivor Benefit. If a Participant dies after Separation from Board Service 
and prior to receiving full payment of his or her Deferral Account(s), The Dow Chemical Company shall pay the remaining 
balance (determined as ofthe most recent Valuation Date preceding such event) to the Participant's Beneficiaty or 
Beneficiaries (as the case may be) in a lurap sum. 

Section 7.07 Small Beneflt Election. Notwithstanding any ofthe foregoing, inthe event the sum of afl 
benefits payable to the Participant or Beneficiary(ies) is less than or equal to ten thousand dollars ($10,000), the 
Adminisfrator shall pay such benefits in a single lump sum. 

ARTICLE VlH 

BENEFICIARY DESIGNATION 

D 
Section 7.09 Change of Control. A Participant may, when completing a Participation Agreement during the L ] 

enrollment period, elect that, if a Change of Confrol occurs, the Participant (or after the Participant's death the Participant's '—' 
Beneficiary) shall receive a lump sum payment ofthe balance ofthe Deferral Account within thirty (30) days after the 
Change of Control. This election is inevocable and shall apply to the entire Deferral Account both before and after 
Separation from Board Service. The Deferral Account balance shall be determined as ofthe most recent Valuation Date 
preceding the month in which Change of Control occurs. All Participation Agreements previously filed by a Participant who 
receives a disfribution under this Section 7.09 shall be null and void (including without limhation Participation Agreements 
with respect fp Plan Years or performance periods that have not yet been completed), and such a Participant shall not 
thereafter be entitled to file any Participation Agreements under the Plan whh respect to the first Plan Year that begins after 
such disfribution is made. 

D 
D 

a 
Section 8.01 Beneficiary Designation. Each Participant shall have the right, at any time, to designate any 

person, persons or entity as his or her Beneficiary or Beneficiaries. A Beneficiary designation shall be made, and raay be 
araended, by the Participant by filing a written designation with the Designee, on such form and in accordance whh such 
procedures as the Designee shafl establish frora time to tirae. I 

Section 8.02 No Beneficiary Designation. If a Participant or Beneficiary fails to designate a Beneficiary as 
provided above or if all designated Beneficiaries predecease the Participant or his or her Beneficiary, then the Participant's \ 1 
Beneficiary shall be deemed to be, in the following order: — 

(a) to the spouse of such person, if any; j j 
(fa) to the children of such person, if any; or L J 
(c) to the deceased person's estate. 

D 
D 
D 
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- - ' ARTICLE IX^"-;^" - • - - 'P-

A M E N D M E N T - A N D TERMiNATIQN OF PLAN 

Section 9.01 Amendment. The Board may at any fime amend this Plan in whole or in part, provided, however, 
that no araendraent shall be effective to decrease the balance in any Deferral Account as accrued at the tirae of such 
amendment, nor shall any amendraent otherwise have a retroactive effect. 

Section 9.02 Company's Right to Terminate. The Board may at any time tenninate the Plan with respect to 
future Participation Agreements. The Board may also terminate the Plan in hs entirety at any time fbr any reason, including 
without limitation if in its jud.^ent, the continuance ofthe Plan, the tax, accounting, or other effects thereof or potential 
payments thereunder would not be in the best interests of Trie Dow Chemical Company. Any plan termination made 
pursliant to this Section 9.02 shall be performed in a manner corisistent with the requirements of Code section 409A and any 
regulations or other applicable guidance issued thereunder. 

ARTICLE ,X 

MlSCELLANEOLf:S 

Se-ctloa l-fi.Ol Unfunded Plan. This Plan is intended to be an unfimded plan. All payments piirsuant to the Plan 
shall be made from Ihe general assets of The Dow Chemical Co:mpany and no special or s:eparate fund shall be established or 
other.segregation of assets made to assure payment. "No Participant or .other person shall liave iuader any circumstances any 
interest in any paiticular propeity or assets of The Dow Chemical Company or any other Co:mpaoy as a result of participating 
in the Plan. Notwithstanding the foregoing. The Dow Chemical Company may (but shall not be obligated to) create one or 
more grantor trusts, the assets of which are subject to the claims of The Dow Chemical Company's creditors, to assi-st it in 
accumulating fi.mds to pay its obligations. 

Section 10.02 ;Nonassign.at)ility. "Except as specifically set foitth in.the Plan with respect to the designation of 
Beneficiaries, neither a Participant nor any other person shall have any right to commote, sell, assign, transfer, pledge, 
anticipate, mortgage or otherwise encumber, transfer, hypothecate or convey in advance of actual receipt the amounts, ifany, 
payable hereunder, or any part thereof which are, and all rights to which are, expressly declared to be unassignable a,nd 
non-transferable. No part ofthe amounts payable shall, prior to actual payment, be, subject to seizure or sequestration for the 
payment ofany debts, judgments, alimony or separate maintenance owed by aParticipant or any other person, nor be 
transferable by operation of law in the event ofa Participant's or any other person's bankruptcy or insolvency. 

Section 10.03 ValidWy and Severability. The invalidity or unenforceability ofany provision ofthis Plan shall 
not affect the validity or enforceability ofany other provision ofthis Plan, which shall remain in full force and effect, and any 
prohibhion or unenforceabiflty in any jurisdiction, shall not invalidate or render unenforceable such provision in any other 
jurisdiction. 

Section 10.04 Governing Law. The validity, interpretation, construction and performance ofthis Plan shall in 
all respects be govemed by fhe laws ofthe State of Delaware, without reference to principles of conflict of law, except to the 
extent preempted by federal law. 

Section 10.05 Status. This Plan does not constitute a contract of employment or impose on the Participant or 
any Company any obligation for the Participant to remain on the Board of Directors of such Company. 

Section 10.06 Successors of the Company. The rights and obligations of The Dow Chemical Company shall 
inure to the benefit pf and shall be binding upon, the successors and assigns of The Dow Chemical Gompany. 

Section 10.07 Waiver of Breach. The waiver by The Dow Chemical Corapany of any breach of any provision 
ofthe Plan by the Participant shall not operate or be construed as a waiver ofany subsequent breach by the Participant. 
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Section 10.08 Notice. Any notice or filing requhed or perraitted to be given to The Dow Cheraical Company 
under the Plan shall be sufficient if in writing and hand-delivered, or sent by first class mail to fhe principal office of The 
Dow Cheraical Company, directed to the attention of the Designee. Such notice shall be deemed given as ofthe date of 
delivery, or, if delivery is made by mail, as ofthe date shown on the postmark. 
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...'-, APPENDIX A.' 

• :, 3PPPP33 
I I The Dow Cheraical Corapany Stock Index Fund 

I—I 125%) of Ten Year Treasury Notes , , ; ; 

Vanguard Windsor II Admiral Shared (effective October 11,.2006) 

I f Vanguard 50iD Index Fund ' ,, , , 

I—I T. Rowe Price Mid-Cap Growth.Fund ,) , ; 

Fidelity Low-Priced Stock Fund 

[ Fidelity. Diversified.Internafional Trust (effective October 11, 2006). 

Vanguard Balanced Index Fund 
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EXHIBIT lO(dd) D 

The Dow Chemical Company 
Elective Deferral Plan 

Restated and Effective January 1,2009 

ARTICLE 1 

PURPOSE AND EFFECTIVE DATE 

The Plan is intended to (1) constitote an unfunded program maintained primarily for fhe purpose of providmg deferred 
compensation for a select group of management or highly compensated Employees consistent with the requfrements .̂ of 
Sections 201(2), 301(a)(3) and 401(a)(1) ofthe Employee Reffrement Income Security Act of 1974, as amended ("ERISA"), 
and (2) comply with Section 409A ofthe Intemal Revenue Code of 1986 ("Code") and official guidance issued thereunder. 
Notwithstanding any other provision ofthis Plan, this Plan shall be interpreted, operated and admmistered in a manner 
consistent with these intentions. 

ARTICLE II 

DEFINITIONS 

Section 2.01 Adrainistrator. "Administrator" raeans the Retirement Board appointed under fhe Dow 
Employees' Pension Plan. 

D 

D 
The purpose of The Dow Chemical Company Elective Deferral Plan ("Plan") is fo aid The Dow Chemical Company and hs 
subsidiaries in retaining and atfracting executive employees by providing them with tax deferred savings opportunities. The j I 
Plan provides a select group of management and highly compensated employees of The Dow Cheraical Company and certain '̂ —' 
subsidiaries with the opportunity to elect to defer receipt of specified portions of compensation, and to have these deferred 
amounts freated as if invested m specified Hypothetical Investment Benchmarks. The benefits provided under the Plan shall | 
be provided m consideration for services to be performed after fhe effective date ofthe Plan, but prior to the executive's ^— 
Separation from Service. 

• 
D 

The Plan shall be effective for deferrals made hereunder on or after January 1, 2005. Amendments were raade to the Plan on 
January 10, 2005 and March 11, 2005 to comply with the provisions of Code section 409A, and a minor amendment was | — 
made to the Plan on January 23, 2006. On Septeraber 1, 2006, the Plan was amended to further comply with the provisions of j 
Code section 409A and, effective September I, 2006 and January 1, 2007, to change the Hypothetical Investment 
Benchmarks. On November 1, 2006, the Plan was amended for Change of Control language. On December 31, 2008, the 
Plan was amended and restated to comply with the requirements of Gode section 409 A and the final regulations thereunder, 
effective Januaty 1, 2009. For rules that apply to the distribution of amounts that were eamed and vested prior to 2005 (and — 
eamings thereon) and are exempt frora the requirements of Code section 409 A, refer to the plan document in effect on 
October 3, 2004. 

a 
For the purposes ofthis Plan, the following words and phrases shall have the meanings indicated, unless the context (̂  J 

clearly indicates otherwise: 

a 
• Section 2.02 Base Salary. "Base Salary" means the annual base rate of pay from the Company at which a 

Participant is employed (excluding Performance Awards, coraraissions, relocation expenses, and other non-regular forras of 
compensation) before deductions under (A) deferrals pursuant to Section 4.02 and (B) contributions made on his or her ,—-, 
behalf to any qualified plan maintained by any Company or to any cafeteria plan under Code section 125 maintained by any i 
Corapany. "Base Salaty" for a Cadre Eraployee means fhe annual base rate of pay (excluding Performance Awards, 
commissions, relocation expenses, and other non-regular forms of compensation) before the deductions hsted above payable 
to a Cadre Employee while the Cadre Eraployee is on U.S. assignraent. j ) 

Section 2.03 Base Salary Defenal. "Base Salary Deferral' raeans the araount of a Participant's Base Salaty 
which the Participant elects to have withheld on a pre-tax basis frora his or her Base Salary and credited to his or her Deferral j 
Account pursuant fo Secfion 4.02. — 
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Section 2;04 Beneficiary. "Beneficiary" riiearis the person, persPns or entity desigriated by the Participant to 
receive any benefifs payable under the Plan pursuant fo Article-VIII?- •• 

Section 2.05 Board. "Board" mearisthe Board of Directors of The Dow ChemicalCompany. ' 

Section 2.06 Cadre Employee. "Gadre,Erap|oye'e''meMsari'eriiployee who has been authorized by^Dbw 
Europe GmbH to participate in the Cadre Pensionplan and who cams compensation while on assigrimenf inthe U.S:'~ 

Section 2.07 Change of Control Fbr purposes of this Plan, a "Change of Confrol" shall be deemed to have 
occurred on: (a) the date that any one person, or more than one person acting as a group acquires, ownership of stock of The 
Dow Cheraical Company that, together with stock held by such person or group, constitutes more than "50%) ofthe total fafr 
market value or total voting power ofthe stock of The Dow Chemical Company, (b) the date that a majority ofthe members 
ofthe Boai-d of Directors of The Dow Chemical Company'is replaced during any 12-month period by directors whose 
appomtment or election is not endorsed by a majority ofthe dfrectors before the date ofthe appointment or election, (c) the 
date that any one person, or more than one person acting as a group, acquires (or has acquired during the 12-montii period 
ending on'the date of the most recent acquisition by such person or persons) ownership bf st«:k of The Dow Chemical 
Company, possessing 30% or :nidre ofthe total voting power of the stock of such corporation, (d) the datethat any one person, 
or more than one person acting as a group, acqufres (or has acqufred during the 12-month period ending OB the date ofthe • 
most recent acquisition by siich pereon or persons) assets from The Dow Chemical Company that has a total gross fair market 
value equalto or more than-40% ofthe total gross fair market value ofall ofthe assets of The Do-v.' Chemical Company 
immediately, before such acquisition or acquisitions, provided that the following asset fransfers shall not result in a Change of 
Confrol: (i) a transfer-of a.ssets to a stockholder of The Dow Chemical Company ia exchange for or with respect to its stock, 
(ii) a transfer to a "coiporation, SO"/© or raore of tlie total value or voting power of which is owned, directly or indfrecfly, by 
The Dow Chemical Coriipany, (iii) a transfer to a person, or more than one person acting as a group, that owns 50'Js or more 
ofthe sfock of The Dow Cliemieal Companj. or (iv) a ft-aosferto an eiitit}, at least 50*'o ofthe total value or voting power of 
which is owned, directly or indirectly, b\ a person described in clause liii). This definition of "Change of Confrof is 
intended to confomi to the defmstion ofa "change in ownership or eifective confroi of a corporation, or a change in the 
ownership'of a substantial portion ofthe assets of a corporation" as defined under Code section 409A and any subsequent 
authority issued pursuant thereto, and no corporate event shall be considered a Change of Control unless it meets such 
requirements. , ' . 

Section 2.08 Code. "Code" means the internal Revenue Code of 1986, as amended. 

Secfion 2.09 Common Stock. "Common Stock" means the common stock of The Dow Chemicai Company. 

Section 2.f 0 Company. "Compariy" .means The Dow Chemical Compariy, its successors, any subsidiaiy or 
affiliated organizations authorized by the Board'df the Adminisfrator to participate in the Plan and' any organizatibri into 
which or with which The Dow Chemical,Company may merge or consolidate or to which all or substantially all of its assets 
may be transferred. -

Section 2.11 Deferral Account. "Deferral Account" means the notional account established for record keeping 
purposes for each Participant pursuant to Article VI. ' 

Section 2.12 Deferred Amount. "Deferred Araount" means the amount deferred pursuant to Section 4.02. 

Section 2.13 Designee. "Designee" means The Dow Cheraical Company's Global Compensation & Benefits 
Department to whom the Administrator has delegated the authority to take action under the Plan. 

Section 2.14 Disabled. "Disabled" or "Disability" means a Participant who, by reason ofany medically 
determinable physical or mental impairraent which can be expected to resuh in death or can be expected to last for a 
continuous period of not less than 12 months, is receivirig income'replacement benefits for a period of not less than 3 months 
under the Company's ERISA welfare plan fhaf provides long-term disabflity payments. The Adminisfrator, in hs complete 
and sole discretion, shall determine whether a Participant is Disabled. The Administrator may require that the Participant 
submh to an examination pn an annual basis, at the experise of the Company at which such Participant was employed, by a 
competent physician or medical clinic selected by the Adriiinistrator to conffrto the Participant is Disabled. Orithe basis of 
such medical evidence, the deterraination ofthe Administrator as to whether or not a condhion of Disability exists or 
contiriues shall be conclusive.- ^ 
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Section 2.15 Discretionary Company Confribution. "Discretionary Company Confribution" meansan amount 
credited to a Participant's Defenal Account pursuant to Section 7.09. 

Section 2.16 Domestic Partner. Aperson who is a member of a Domestic Partnership. 

Section 2.17 Domestic Partnership. A partnership of two people that meets the definhion of "Domestic 
Partnership" as defined in the Savings Plan. , , , ,. 

Section 2.20 ERISA. "ERISA" means the Eraployee Retireraent Income Security Act of 1974, as amended. 

Section 2.21 Executive Life Insurance. "Executive Life Insurance" means a life insurance policy under TDCC 
Executive Spflt Dollar Life Insurance Plan, or the UCC Executive Life Insurance Plan. 

Section 2.25 Hypothetical Investment Benchmark. "Hypothetical Investment Benchmark" shall raeari the 
phantom investment benchmarks which are used to measure the return credhed to a Participant's Defenal Account. 

Section 2.26 Key Employee. "Key Employee" raeans any Eligible Employee or Cadre Eraployee who has a job 
level of 820 points or higher as of his Separation frora Service. 

Section 2.27 Matching Contribution. "Matching Contribution" means ,the amount of annual matchirig 
confribution that each Company will make to the Plan. 

Section2.28 Participant. "Participant" means any individual who is eligible and makes an election to 
participate in this Plan by filing a Participation Agreement as provided in Article IV. 

Section 2.29 Participation Agreement. "Participation Agreement" raeans an agreemenf filed by a Participant in 
accordance with Article IV. 
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Section 2.18 Eligible Compensation. "Eligible Compensation" means any Base Salary, Performance Awards [ 
and any other monies treated as eligible compensation by The Dow Chemical Gompany, payable fo a Participant to the extent 
the Participant is onthe U.S. payrofl of the Company at the time the amount would have,otherwise been paid to the 
Participant. "Eligible Compensation" for a Cadre Employee means any Base Salaty, Performance Awards and any other 
monies freated as.eligible corapensation by The Dow Chemical Company, payable to a Cadre Employee while the Cadre 
Employee is on U.S. assignment , , -

D 
Section 2.19 Eligible Employee. "Eflgible Employee" raeans an eraployee of any Corapany who: (i) is a 

United States employee, or an expatriate who is paid from one of The Dow Chemical Company's U.S: enthies, (ii) is a • 
member ofthe functional specialist/functional leader or global leadership job families, (hi) has a job level of 362 points or [ 
higher, (iv) is eligible for participation in the Savings Plan, (v) is designated by the Admmisfrator as eligible to participate in — 
the Plan as of September 30 for deferral of Base Salary and Performance Awards, and (vi) qualifies as a member ofthe 
"select group of management or highly compensated employees" under ERISA. For purposes of Section 7.09, Discretionary 
Company Confributions, only, "Eligible Employee" means an employee who: (i) is a United States employee, (ii) has 
terminated employment with a foreign affiliate ofthe Company and has accepted employment with one ofthe Company's 
U.S. enthies, (fli) is eligible for a signing bonus from one ofthe Company's U.S. entities, (iv) has a job level of 208 points or 
higher, (v) is eligible for participation in the Savmgs Plan and (vi) qualifies as a meraber ofthe "select group of raanagement 
or highly corapensated employees" under ERISA. 

D 
D 
D 
D 

Section 2.22 Fair Market Value. "FairMarket Value" of a share of Common Sfock means fhe closing price of <—, 
The Dow Chemical Company's Common Stock on the New York Sfock Exchange on the most recent day on which the \ j 
Common Stock was so traded that precedes the date the Fair Market Value is to be determined. The definition of Fair Market 
Value in this Section shall be exclusively used to determine the values of a Participant's interest in The Dow Chemical 
Company Stock Index Fund (defined in Section 6.02(b)) for afl relevant purposes under the Plan. ( 

Section 2.23 Form of Payment. "Fonn ofPayment" means payment in one lump sum or in substantially equal ^_^ 
monthly, quarterly or annual installments not to exceed 15 years. j 

Section 2.24 Hardship Withdrawal. "Hardship Withdrawal" raeans the early payraent of all or part ofthe 
balance in a Deferral Account(s) in the event of an Unforeseeable Eraergency. I j 
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Section 2.30 Performance Awards. "Performance Avvards"- riieans the amount paid in cash to the Parfjcipalnt 
by any Company in the form of annual incentive bonuses for aPlah Year. "Perforinance Awards" for a,Cadre Employee ' 
means the annual mcentive bonuses for a Plari Year payable to a Cadre Employee whfle the Cadre Employee is on U.S. 
assignment. 

Section 2.31 Perforraance Defertal. "Perforriiance Deferral' riieans the; araount ofa Participarit's Perforraance 
Award"which%e; Participant elects fo have •withheld ori a pre-tax basis from his or her Performance Award and credited to his 
or her account pursuant fp Section 4.02. - ; ' ^ 

Section 2.32 Phantom Share Units. "Phantom Share Units" means units of deemed investraent in shares of 
TheDoiv Chemical Company Common Stock so determined urider Sectiori !6.02(b). ' ", " 

Section 2.33 Plan Year. "Plan Year" means a twelve-month period beginning January I and ending the 
following December 31. "' 

Section 2;34 ' Saving Plan. "Saviiigs,;Plan" means The Dow Chemical Company Employees' Savings Plan 
as it currently exists arid as it m:ay'subsequently be amended. - . 

Section2.35 ' - Section 16 Participant "Sectionlb'Participant" means an officer or director of The Dow 
Chemical Company required fo report fransactions iri" The Dow Chemical Company'-secbrities to the Securities arid Exchange 
Commission pursuant to Section 16(a) ofthe Securities Exchange Act of 1934. 

Section 2.36 Separation from Service. -"Separation fi-om Service" of "Separates fro,m Service" means a 
"separation frbm service" within the meaning bf Sectiori 409A of the'Code, ex:cept that iri applying Section I563'(a)(l), (2), 
and (3) of the'Gode for purposes of determining a controlled gi-oup of coiporatio.ri,s under Sectioii 414(b) arid (c) of the Code, 
and in applying Treasury Regulation section i .414(c)-2 for puiposes of determining trades or businesses that are under 
common confrol under Section 414(c)" of the Code; the language "at least 45 percent" is used; instead of "at least 80 percent' 
each place h appears. 

Section 2.37 'Unforeseeable Emergencyr'"Unforeseeable Emergericy" means severe financial hardship to the 
Participarit resuhing from an illness or accident ofthe Participant, the Participant's spouse, or a dependent (as defined in 
Code section 152(a)) ofthe Participant, loss of the Participants properfy due.to casualty, or other similar extraordinary and 
unforeseeable circumstances arising as a result of events beyond the control Pf the Participant as determined by the 
Administrator. The araount ofthe distribution raay not exceed the amounts necessary to satisfy' such emergency plus 
amounts necessary to pay faxes reasonably anticipated-as aresult ofthe disfribufiori, after taking iftto accounf the extent to 
which such hardship is or raay be relieved throughreimburseraerit or corapensation by irisurance or otherwise, by liquidation 
ofthe Participant's assets (to the extent the liquidation of such assets would not itself cause severe financial hardship) or by 
cessation ofthe Participant's defenals under the Plan. 

Section 2.38 Valuation Date. "Valuation Date" means the last day of each caleridar month or such other dafe 
as the Administrator in its sole discretion may determine. 

ARTICLE III 

ADMINISTRATION 

Section 3.01 Administrator Duties. This Plan shall be administered by the Administrator. The Administrator 
shall act by a majority of its members by vote at a meetirig or by unanimous consent in writing. If all merabers pf the 
Administrator are not available, a quomm, consisting bf three (3) members of the Adminisfrator, raay act by a majority ofthe 
quorum; It may ;authorize one or more of its members to execute documents in its behalf Any person, upon written 
notification ofthe authorization, shall accept arid rely upon that authorization until notified in writing thatthe Adminisfrator 
has revoked the authorization. The Administrator shaflappomt a secretary (who may or may not be an Adnimisfrator 
meraber) to keep all mmutes of hs meetings and to receive and deliver all notices. The secretaty shall record and, where 
appropriate; coniraunicate to all persons affected alldelegatioris made by fhe Admmisfrator of hs responsibihties, any rules 
and procedures adopted by the Administrator and all other formal actions taken by the Adminisfrator. No member of fhe 
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Adminisfrator shall vote or act on any matter relating solely to him/herself The Administrator may meet by means ofa 
conference telephone or similar communications equipment that enables all persons participating in the meefing to hear each 
other, and such participation in a meeting shall consthute presence in person at fhe meeting and waiver of notice of such 
meeting. 

The Administrator shall be responsible forthe adrainistration ofthis Plan and shafl have all powers necessary to adrainister 
this Plan, including discretionaty authority to deterraine eligibility for benefits and to decide clairas under the terms ofthis 
Plan, except fo the extent that any such powers that are specially vested in any other person administering this Plan by the 
Administrator. The Adminisfrator may from time to time establish mles for the adminisfration ofthis Plan, and h shall have 
the exclusive right to interpret this Plan and to decide any matters arising in connection with the administration and operation 
of this Plan. All rules, mterpretations and decisions of the Admini straf or shall be conclusive and bmding on any Company, f—, 
Participants and Beneficiaries. I 

a 
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The Adminisfrator has delegated fo fhe Designee responsibilify for performing certain administrative and ministerial 
fonctions under this Plan. The Designee shall be responsible for determining m the fust instance issues related to eligibility, j 
Hypothetical Investment Benchmarks, distribution ofDeferred Amounts, determination of account balances, crediting of 
hypothetical eamings and debitmg of hypothetical losses and of distributions, withdrawals, deferral elections and any other 
duties conceming fhe day-to-day operation of this Plan. The Adminisfrator shall have discretion to delegate such addhional f 
duties as it may determine. The Designee may retain and supervise outside providers, third party administrators, record — 
keepers and professionals (includmg in-house professionals) to perform any or all ofthe duties delegated to h hereunder. 

' , „ r ~ 
Neither The Dow Chemical Company, any other Corapany, a raember ofthe Board, a member ofthe Adminisfrator nor the L— 
Designee shafl be flable for any act or action hereunder, whether of omission or commission, by any other member or 
employee or by any agent to whom duties in connection with the administration ofthis Plan have been delegated or for 1 
anything done or omitted to_be done in connection with this Plan. i 

The Dow Chemical Company shall, fo the fuflest extent pennitted by law, inderanify each director, officer or eraployee of | ' 
The Dow Cheraical Corapany (including the heirs, executors, adrainisfrators and other personal representatives of such I , 
person), each raeraber^of the Adrainistrator and the Designee against expenses (including attomeys' fees), judgraents, fines, 
araounts paid in settlement, actoally andreasbnably incurred by such person in connection with any threatened, pending or 
actual suit, action or proceedmg (whether civil, criminal, administrative or investigative in nature or otherwise) in which such 
person raay be involved by reason ofthe fact that he or she is or was serving this Plan in any capacity at the request of The 
Dow Cheraical Corapany, the Adrainistrator or Designee. 

a 
Any expense incurred by The Dow Cheraical Company or the Administrator relative to the administration ofthis Plan shall 
be paid by The Dow Chemical Gompany and/or may be deducted from the Deferral Accounts ofthe Participants as , 
determined by the Adrainistrator or Designee. ! 

Section 3.02 Claira Procedure. If a Participant or Beneficiary ("clairaant") makes a written request 
alleging a right to receive payraents under this Plan or alleging a right to receive an adjustraent in benefits being paid under j j 
this Plan, such actions shall be treated as a claim for benefits. Benefits under this Plan shall be payable only if the Designee —^ 
or the Administrator, as the case may be, determines, in its sole discretion, that a claimant is entitled to them. 

(a) All inhial claims for benefits under this Plan shall be sent to the Designee. If the Designee determines that any 
individual who has claimed a right fo receive benefits, or different benefits, under this Plan is not entitled to receive all or any 
part ofthe benefits claimed, the Designee shall inform the claimant in writing of such deterraination and the reasons therefor 
in terras calculated to be understood by the clairaant. The notice shall be sent within 90 days (45 days when the claim for 
benefits relates to receipt of disability payments) of receipt ofthe claim unless the Designee determines that addhional time, 
not exceeding 90 addhionaldays (30 days when the claira for benefits relates to receipt of disability payraents and a second 
additional 30 days for a benefits determination when the Designee determines the addhional time is necessary), is needed and 
so notifies the claimant in writing before the expiration ofthe inhial 90 day period (45 day period when the claim relates to 
receipt of disability benefit payments): Any written notice of extension for review shall include the circumstances requiring 
extension and date by which a decision is expected to be rendered. A written notice of denial of benefits shall (1) state 
specific reasons for the denial, (2) make specific reference fo fhe pertinent Plan provisions on which the denial is based, (3) 
describe any additional material pr inforination that is necessary to support the clairaant's claim and an explanation of why j—i 
such raaterial or mformation is necessary, and (4) include a statement that the claimant is entitled to receive, upon request and | | 
free of charge, reasonable access to, and copies ofall documents, records or other inforination relevant (as defined by 
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Department ofLabor Regulation Section 2560.503-l(m)) to the claim:- Such notice shall, to addhion, inform the clairaant of 
the procedure that the claimant should follow to take advantage of the review procedures set forth below in the event the 
claimant desfres to contest the denial ofthe claim, including the right to bring a civil action under Section 502(a) of ERISA 
followmg exhaustion of review procedures set forth herein. . 

(b) The claimant may whhin 60 days (180 days wheri the: review relates to receipt of disability beriefits) after 
notice of the denial submh, iri writing, to the Administrator a nPtice that theclaimanf contests the denial of his br'her clahri 

j—] and desires a further review by the Administrator.' During the review process, the claimant has the right tosubmh written 
1 J comments, documents, records and other information relating to'the claim for benefits, which the Adminisfrator shafl 

consider without regard to whether the items were considered upon the initial review. The Adminisfrator shall within 60 days 
thereafter review the claim and authorize the claimant to,„upon request and freeof charge, have reasonable a<:cess to, arid 
copies ofall documents,, records or other iriformatiori relevant (as-defined by Departm'ent ofLabor Regiilation-Seetibn ;•' 
2560.503-l(m)) to the claim. The Administratorwill render a final decision on behalf Of The Dow Cheriiical Coriipariy with 
specific reasons therefor in writing and wil! transmit it'to the claimant within 60 days {45 days when the clairii;relates to ' 
receipt of disability payments) of the written request for review, unless the Administrator deterriiiries that, additional-time, not 
exceeding 60 days (45 days when the claim relates to disabilify paymerits), is needed^ arid so notifies the claiiriantiri^writing 

.. before the expiration ofthe initial 60 day period (45 days when the claim relates'to disabilify payiiients). 'Iri no eyent, shall the 
f Administrator render a final decision later than the initi"al 60 days (45 days when the claim felatesto the receipt of disabilify 

payments) plus the possible addhional 60 days (45 days when the claim; relates to the receipt of disability payirients) • . 
followmgreceipt ofthe claimants appeal. Any written notice of extensioh-for review Shall include the circiimstai'ices ': '• 
requiring extension and date by which a decision is expected to be rendered. A written notice of denial of benefits ripon 
review shall (1) state specific reasons for the denial, (2)m-ake specific reference to the pertinent Plan provisipris bri which the 
denialis based, and (3) mciude astatementthattheclaimant is enthled to receive, upon request and free of charge; reasoriable 

•
access to, and copies ofall docuraents, records or other information relevant (as defined by Department of Labor llegulation ' 

Section 2560.503-f (m)) to the claim. Such notice shall, m addition, inform the claimant of ftie right to bring a.dvi! action . 
under Section 502(a) of ERISA. If such determmation is adverse to the claimant, it shall be binding and ,C0Ticlu:S:ive imless 

•
the claimant notifies the Administrator within 90 days after^the mailing or delivety to him or her by the Administrator of its 

deterraination that he or she intends to institute legal proceedings challenging the deterraination ofthe Adminisfrator, and 
actoally institutes such legal proceeding within 180 days after siich mailing or delivery. 

- -•̂  ^ A,RTICLEIV - , 

--'PARTICIPATION- --:• ' / ;--,- , 

Section 4.01 Participation. ' : " • 

(a) Eligible Employees. Ingerieral, participation in the Plan shafl be liraited fo Eligible EriiplPyees who elect 
to participate in this Planby filing a Participation Agreement with the Administrator in accordance with the Cptri'pany's " 
emollment procedures. A Participation Agreement normafly must be filed on or prior to the Nbvember 30 (Eastem Standard 
Time) immediately precedingthe Plan Year in which the Eligible Compensation to which the ParticipatioriAgreeriientrelates 
is eamed. An individual shall not be eligible tb elect tb participate in this Plan unless the individual qualifies as ari Eligible ' 
Eraployee forthe Plan Year for which the electipn is raade. The Adrainistrator, in its sole discretion and to :the extent 
permitted by Gode section 409A and the regulatioris or other guidance issued thereunder, may permita newly Eflgible , 
Employee to submh a Participation Agreement within 30 days after the date the Ehgible Etoployee faecoraes eligible, and 
deferrals shafl coraraence as soon as practical thereafter:for Eligible'Compensation eamed after the Administrator receives a 
completed and timely subraitted Participation Agreement. 

(b) Cadre Employees. Cadre Employees shall also beeligible to participate in the Plan by filing a Participation 
Agreement with the Adminisfrator in accordance with the Company's enrollraent procedures. A Participation Agreement 
normally must be filed on or prior to the November 30 (Eastem Staridard Time) immediately preceding the Plan Year in 
which the Eligible Compensation to which the Participation Agreement relates is eamed. The Adrainisfrator, in hs sole 
discretion and to fhe extent perraitted by Code section 409A and fhe regulations or other guidance issued thereunder, may 
permit a newly eligible Cadre Employee to submit a Participation Agreement within 30 days after the date the Cadre 
Employee faecoraes eligifale, and deferrals shall commence as soon as practical thereafter for Eligible Corapensation eamed 
after the Adrainisfrator receives a completed and timely submitted Participation Agreeraent. In addhion, the Adminisfrator, 
in hs sole discretion and to the extent permitted fay Code section 409A Code and the regulations or other guidance issued 
thereunder, may permh a newly eligible Cadre Employee for the first Plari Year in which the Cadre Eraployee is a resident 
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alien to make a deferral election to a timely manner as perraitted under Treas. Reg. Section 1.409A-2(c). 

Section 4.02 Contents of Participation Agreement. 

Section 4.03 Modification or Revocation of Election by Participant. A Participant may not change the araount 
of his or her Deferred Amount during a Plan Year. A Participant's Participation Agreement may not be made, modified or 
revoked retroactively. 

ARTICLE V 

DEFERRED COMPENSATION 

Section 5.02 , Vesting of Deferral Account. Except as provided in Sections 7.09 and 7.10, a Participant shall be 
100%) vested in his or her Deferral Accounf as of each Valuation Date. 

ARTICLE VI 

MAINTENANCE AND INVESTMENT OF ACCOUNTS 

Section 6.01 Maintenance of Accounts. Separate Deferral Accounts shall be maintained for each Participant. 
More than one Deferral Account may be maintained for a Participant as necessary to reflect (a) various Hypothetical 
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(a) Eligifale Employees. Subject to Article VII, each Participation Agreement shall set forth the amount of 
Eligible Compensation for the Plan Year to which the Participation Agreement relates that is to be deferred tmder the Plan 
(the "Deferred Amount"), expressed as either a doflar amount or a percentage of the.Base Salary and Performance Awards for 
such Plan Year; provided, that the miniraura Defened Araount for any Plan Year shall not be less than 5%) (in 5% 
increments) of Base Salary and/or 5%) (in 5% increments) ofany Performance Award and fhe maximum Deferred Amount 
for any Plan Year shall not exceed 50%) of Base Salaty and 85%) of any Performance Award. In accordance with the 
provisions contained in Article VII, each Participation Agreement shall also set forth a time and Form of Payment of a 
Deferred Amount; Participation Agreements are to fae completed to a format specified by the Administrator. 

(fa) Cadre Employees. A Cadre Employee's Participation Agreement shafl set forth the amount of Base Salary j 
for the Plan Year to which fhe Participation Agreement relates that is to be "deferred under the Plan (the "Deferred Amount"), 
expressed as a whole percentage pf the Base Salary for such Plan Year; provided that the maximum Defened Amount for any ^ 
Plan Year shafl not exceed 15%) of Base Salaty. In addition, each Participation Agreemenf shall, in accordance with the | 
provisions contamed in Article VIl, set forth a tirae and Forra ofPayment of a Deferred Amount. Participation Agreeraents 
are to be complefed in a format specified by the Administrator. n 
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Section 5.01 Elective Deferred Compensation. Except for Section 16 Participants, the Defened Araount ofa 
Participant with respect to each Plan Year of participation in the Plan shall be credhed to the Participant's Deferral Account 
as and when such Deferred Amount would otherwise have been paid to the Participant. For Section 16 Participants who elect 
to direct their Deferred Amount to the Hypothetical Investment Benchmark of The Dow Chemical Gompany Stock Index 
Fund only, the Deferred Amount of that Participant with respect to each Plan Year of participation shall be credited to the 
Participant's Deferral Account in the Hypothetical Investment Benchmark of 125% of Ten Year Treasury Notes as and when 
such Deferred Amount would otherwise have been paid to the Participant; on a quarterly faasis (on the last fausiness day ofthe 
months of March, June, Septemfaer and December), suchDeferred Amount shall be reallocated to the Hypothetical . 
Investinent Benchmark of The Dow Ghemical Company Stock Index Fund. If a Participant is employed at a Company other .—, 
than The Dow Cheraical Corapany, such Company, shall pay or transfer the Deferred Arnounts for all such Company's J 
Participants to The Dow Chemical Company as and when the Deferred Amounts are withheld frora a Participant's Base 
Salary or Perforraance Award. Such forwarded Deferred Amounts wifl be held as part ofthe general assets of The Dow 
Chemical Company. The eamings credit under Sectiori 6.02 based on a Participant's investinent selection araong the -l 
Hypothetical Investraent Benchmarks specified in Appendix A hereto, as araended by the Administrator from time to time, 
shall be borne by The Dow Cheraical Company. To the extent that any Company is required to withhold any taxes or other 
amounts from the Deferred Amount pursuant to any state. Federal or local law, such amounts shall fae taken out of other I 
compensation eligifale to be paid to the Participant that is not defened under this Plan. '—^ 
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Investment Benchmarks and/or (b) separate Participation Agreemerits specifying different times and Forms of Payriienf.'* A 
Participants Defenal Account(s) shall be utiflzed solely as a device for the measurement and determination of the ainPunts to 
be paid to fhe Participant pursuant to this Plan, andshallnot constitute or be freated as a tmst fund ofany kind. The 
Adrainisfrator shafl determine fhe balance of each Deferral Account, as of each Valuation Date, by adjusting the faalance of 
such Deferral Account as of the immediately preceding Valuation Date to reflect changes inthe value Pf the deemed 
investments thereof eredits and debits pursuant to Section 6.02 arid Section;7.08 and disfributions pursuarit to Article VIL 
with respect to such Deferral Accotmt since the preceding Vailuatibn Date. "' 

Sectipn 6.02 Hypothetical investment Benchiriai-ks. (a) Each Participant shall be enfitled fo direct the mariner 
in which his or her Deferral Accounts will be deemed to be invested, selecting among the Hypothetical investnient 
Benchmarks: specified in Appendix A hereto, as amended by the Administrator fi-om time to fime,.aridin accordance with''; 
such mles, regulations and procedures as the Administratpr may establish from time to time: 'Notwithstandirig anything tothe 
contrary herein, earnings and losses based on a Participant's investnient elections shall begin to accrue asbf the date such 
Participant's Deferred Amounts are credited to his or her Defen-a! Accounts.- Participants, except for Section 16 : 
Participants, can reallocate araong the Hypothetical Inyestment Benchmarks on a daily basis. Section' 16 Participants can 
reallocate among fhe Hypothetical Investment Benchmarks iri accoixlance-"with such rules, regulatidns and prbcedrires asthe 
Administrator may establish from tirae to time. ; ": 

(fa) (1) The Hypothetical Investment Benchmarks availafale for Deferral Accounts wiil include "The Dow Chemical 
Company Stock Index Fund." The Dow Chemical Company Stock Index Fund wilfcorislst of deemed irivestmerits in shares 
of The Dow Chemical Gompany Common Stock iricltidirig reirivestment of dividends, stock splits arid'without brokerage 
fees. Deferred Amounts that are deemed fo'be invested in The Dow Chemical Company Stocklndeii Fund shall be converted 
into Phantom Share Unhs based upon the Fair Market Value of fee Common Stock as .of the; date:(s) the Deferred Amounts 
are to fae credited to a Defenal Account. The portiori" of any Defen-al Account that isiavested in The Dow Cliemieal • 
Company .Stock Index Fund shall be credited; as-df each dividend payment date,'with additional Phantom Share Units of 
Comraon Sfdck withrespect to cash dividends paid onthe Common Stock with record dates during the period beginrang on 
the day after the raost recent preceding Valuation Date and eriding on such Valuation Date. 

(ii) When a reallocation or a distrifautibri of ali or a portion of a Deferral Acoopnt that is j.ovested in The Dow 
Cheraical Company Stock Index Fund is to fae made,the balance in such a Defeiral Account shall be detemiined by 
multiplying the Fair Market Value of one share of Commbri Stock on the most recent Valuation Date preceding the date of 
such reallocation or distribution by the number of PhahtPin, Share Units to be'reallocated of disfributed. Upon a distribution, 
the amounts in The Dow Chemical Company Stock Iridex'Fund'shall be distributed in the form of cash having a value equal 
to the Fair Market Value ofa comparable number of actual shares of Common Stock. 

(iii) In the event of a reorganization, recapitalization, stock split, stock dividend, combination of shares, merger, 
consolidation, or other change in the corporate sfructure of The Dow Chemical Comp.any affecting Common Stock, or a sale 
by The Dow Chemical Company ofall or part bf its assets, or any distribution to stockholders other than a normal cash 
dividend, then the Administrator inay make appropriate adjustraents to the number bf Phantom Share Units credited to any 
Deferral Account. The determination ofthe Administrator as to such adjustraerits, if any, to be raade shall be conclusive. 

(iv) Notwithstanding any other provision ofthis Plan, the Administrator shall adopt such procedures as itmay 
determine are necessary to ensure that with respect to any Participant who is actually or potentially subject to Section 16(b) 
ofthe Securhies Exchange Act of 1934, as amended, the credhing of deemed shares to his or her Deferral Accourit is deemed 
to fae an exerapt purchase for purposes of such Section 16(fa), including without liraitation requiring that no shares of 
Coramon Stock or cash relating to such deemed shares may be distributed for six months after being credhed to such Defenal 
Account. 

Section 6.03 Statement of Accounts. Each Participant shall be issued quarterly statements of his or her Deferral 
Account(s) in such form as the Administrator deenis desirable, setting forth the balance to the credh of such Participant in his 
or her Deferral Account(s) as ofthe end ofthe mosf recently completed quarter. 

— ARTICLE VII 

"n .'" GBENEFITS 

Section 7.0i Time and Forra of Payraerit. The Dow Chemical Company shafl pay to fhe Participant the balance 
-*-j of each Deferral Account at the time and in the Form of Payment as provided in this Article. If the Participant is employed at 
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a Company other than The Dow Chemical CPmpany, such Gompany shall pay the balance of such Participant's Deferral 
Account, pursuant to the ferms ofthe Plan, and The Dow Chemical Company shall reimburse such Company for any such f j 
navments. 3—I 

(c) Distributions upon Separation from Service fay a Key Employee. Notwithstanding the foregoing, 
disfributions may not be raade to a Key Eraployee upon a Separation frora Service before the date which is six months after 
the date ofthe Key Eraployee's Separation from Service (or, if earlier, the date of the Key Employee's death). Any araounts; 
that would otherwise be paid during this period of delay shall fae accumulated and paid on fhe first day ofthe seventh month 
after the Participant's Separation from Service (or, if earlier, the first day ofthe month after the Participant's death). 

(fa) the elecfion must fae made at least twelve (12) months prior to the date the distribution is scheduled to fae raade or 
commence; and, 

(c) a distribution may not be made earlier fhan at least five (5) years following the date the distribution would have been 
made or commenced. 

Section 7.03 Survivor Benefit. Notwithstanding any election by a Participant in a Participation Agreemenf or 
provisions ofthe Plan fo fhe contrary, if a Participant dies prior to receiving toll payment of his or her Deferral Account(s), 
The Dow Chemical Gompany shall pay the remaining balance (determined as ofthe most recent Valuation Date preceding 
death) to the Participant's Beneficiary or Beneficiaries (as the case may be) in a lump sum in cash as soon as administratively 
practicable withm 90 days after the Participants death, provided that such beneficiary or beneficiaries shall nof have fhe right 
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payments. 

(a) Disfributions in a Specific Year. A Participant raay elect in a Participation Agreement to have a Deferral Account 
be disfributed in a lurap sum (determined as ofthe most recent Valuation Date preceding the payraent date) in cash in a 
specific toture year or be distribufed in installment payments (either annual, quarterly or raonthly for up to 15 years) 
begmning in a specific future year. Except when a Participant elects quarterly installraenf payments, distributions pursuant to 
this Section 7.01(a) shall be made or coraraence on the Januaty 31st (or the last imraediately preceding business day of 
January if such January 31st is not a business day) ofthe year that the Participant has selected to begm receiving 
distrifautions. If a Participant has selected quarterly installment payments, such distributions shall commence on the March 
3 f st (or the last immediately preceding business day of March if such March 3 f sf is not a business day) of the year that the , 
Participant has selected to begin receiving distrifautions. 

(b) . Disfributions upon Separation from Service. Ahematively, a Participant may elect in a Participation j 
Agreement to have a Deferral Account be disfributed (1) in a lump sum (determined as ofthe mosf recent Valuation Dafe 
precedmg the payment date) in cash in the year after the year in which the Participants Separation from Service occurs, (ii) in ^ 
mstallment payments (either annual, quarterly or monthly for up to 15 years) beginning in the year after the year m which the 
Participant's Separation from Service occurs, (iii) in a lump sum (determined as ofthe most recent Valuation Date preceding 
the payment date) in cash m fhe second year after the year in which fhe Participant's Separation from Service occurs, or (iv) ,, 
m installment payments (either annual, quarterly or monthly for up to 15 years) beginning in the second year after the year in I | 
which the Participant's Separation from Service occurs. Except when a Participant elects quarterly installment payments, — 
such disfributions pursuant fo this Secfion 7.01(b) shall be made or commence on fhe Januaty 31st (or the last immediately 
preceding business day of January if such January 31st is not a business day) ofthe applicable year. If a Participant has 
selected quarterly installment payraents, such distributions pursuant to this Secfion 7.01(fa) shall commence onthe March 
31 st (or the last imraediately preceding business day of March if such March 31 st is not a business day) ofthe applicable 
year. 
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(d) Calculation of Installments. If a Participant has elected in a Participation Agreement to have a Deferral 
Account be disfributed in installment payments, each installraenf payraent shall equal (1) the balance of such Deferral 
Account as ofthe most recent annual Valuation Date preceding the payraent date, times (ii) a fraction, the numerator of 
which is one and the denorainator of which is the number of reinaining installraenf payraents. Each subsequent installraenf . 
shafl be paid on or about the succeeding anniversary of such first payment or in quarterly or monthly intervals, if selected. , — 
Each such installment shall be deemed to fae made on a pro rata basis frora each ofthe different deemed investments ofthe I 
Defenal Account (if there is more than one such deeraed investinent). 

Section 7.02 Changing Tirae or Fonn of Benefit. A Participant raay subsequently elect an alternative time or 
Form of payment as availafale under Section 7.01 fay written election filed with the Administrator; provided, however, that: 

(a) the election will not fae effective for the twelve (12) month period after the date on which the election is made; f 
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to designate the taxable year of payriient. If a Participarit w'as'employed at a Coriipany other than The Dow Chemical 
Company, such Company shallpay the remainirig balance bfsuch deceased Participant's Deferral Accpunt inaccordance 
with the preceding sentence, and The Dow GhemicafCbmpariy shall feirafaurse the Company for such payriient. ' 

Section 7.04 Disabflity. Notwithstanding any election fay a Participant in a Participation Agreement or 
provisions bf the Plan to the contrary, if a Participant incurs a Disability prior to receiving tofl paymerit of his or her Deferral 
Account(s), The Dow Cheraical Corapany shall pay the remairiihg balance (deterrained as of the'riipsffecefif Valuatibripate 
preceding death) to the Participant m a luriip sum iri cash as soon as •administratively practicable within 90 days after the 
Participant becomes Disabled, provided that the Participant shafl not have the right to designate the taxable year of payment. 
If a Participant was employed at a Company other than The Dow Ghemical Company, such Company shafl pay the remaming 
faalance of such Participarit's-Deferral Account m'accoidance whh the preceding sentence, and The Dow Chemical Company 
shafl reimburee the Company for such payment -'•" '' <" -•' " ' ,;"•'-- > , . : • - , : 

Sectiori7.05' ' , Smafl Benefit Distribution. Nbtvvithstanding any elections by a Participant iri-; a'ParticipatioriAgreem"ent or, 
provisions of fhe Plan tothe contrary, the Adminisfrator shall distribute afl'of a" Participant's of Beneficiary's vested Deferral 
Account balarices at aiiy thneafter the Participant's Separation'-from' Service if the :sum of such balan.ces'does riot excebd'ten 
thousand dollars ($10,000) and results in the termination" of the Pailicipant's entfre interest in thePlan as provided urider''".'" 
Section 409A of die Code. ' ' ' ' ' ; . '" " /" " ' ' ^'G'", ,!?'•""' •"., 

Secfion 7.06 Hardship WithdrawMs. 'Notwithstanding the provisions of Section 7:01 arid" ariy elections by'a •; 
Participant in a Participation Agreement,"a Participant shall be entitled:td early payment'of all or part of the balance iri his or 
her Deferral Account(s) in the'event of ao Unforeseeable Emergency^'in accordance w;ith'this Section 7.06. A distribution' 
pursuant fo this Section 7.06 may only.be made to the :extent reasonably needed to satisfy.the Unforeseeable Emergency . 
need, and may not be made if such need is br.riiay be relibved (i) through reimbursement or compensation, by insurance or 
otherwise, (ii) by liquidation ofthe Participanfs assets'to the extent siich liquidation would not itself'cause;sevefe financial 
hardship, or (iii) by cessation of participation in the Plan.' An application for an early payment'rinder this, Sectiori-7.06 shall 
be made fo fhe Adniiiiisfrator in such form and in:accprdance'with such procedures as the Adiriiriisfratdr shall determine from 
time to tirae. The determination of whether and in what amount a distribution wfll fae permitted, pursuant fo this Section 7.06 
shafl fae made fay the Adminisfrator. Upori such,an early payment under this Section 7.06 in a Plari. Yeari the Participant's 
defenal elecfion pursuant to Secfion 4.02 shall be cancelled with respect to any Deferred Amounts'that would'otherwise be 
deferfedfortheremainderof such Plan Year. ' ' ,: ' ' . '. ' ' ' 

Section 7.07 Change of Control In accordance with the Company's procedures and to the.extent perinitfedby'; 
Code section 409A, a Participant raay elect in a Participatiori Agreement that,if a Change of Confrol occurs,'the Participant' ' 
shall receive a lump sum paytoent ofthe balance of the Participant's applicable Deferral Accounf withiri thirfy (30) days aftei* 
fhe Change of Control. Certain Participants were provided whh tt-anshion elections during the Code; sectiori 409'Atf'arisitiori ' 
period to have their 2005 -2008 Deferral Accounts,'if ariy, paid iri a lump sririi within thirty (30) daySi after'a, Charige of, " 
Confrol. In the event aParticipant did not elect to'have his 2005 - 2008 Deferral Accounts, if any; paid; in a lump sum upon a 
Change of Contrbl, such 2005 - 2008 Defenal Accounts, if any, will be distributed in accordance vvith the Participant'.s 
Distribution elections in the relevant Participation Agreements. . ; - - • - ; . • ; . • , = 

I Section 7.08 Matching Contribufion. Each Eligible Eraployee who elects to make defenals of Ehgible , 
Corapensation to the Plan will be credhed with a Matching Contribution utiiizing the sairie forriiula authorized under'the ' 
Savings Plan for eraployer matching contributions. For purposes of calculating the match under this Plan, The Dow 

1 Chemical Company will assume each Participant is coritributing the maxiraum allowable amount to the Savings Plari and 
'-— receiving a match thereon. The Maifching Contribution calculated urider provisions of this Plan will be reduced by this 

assumed raatch from the Savings Plan. Notwithstanding the foregoing, the sum of the Matching CPntrifaution under the Plan 
I I plus the assumed employer raatching confributions under fhe Savings Plan raay not exceed fifteen thousand dollars ($ 15,000) 
3 3 in each Plan Year. The amount ofthe Matching Confribution may be based on a formula that fakes into account a 

Participant's overall corapensation and may be subject to maximum or miriimum limitations. The Matching Contribution 

•
shafl fae credited to the Deferral Accounf as soon as administratively feasible within the first 60 days of the followirigPlan 

Year. The Matching Contribufion shall be invested among the'sariie Hypothetical InvestmentBenchniau-ks as defined in 6.02 
in the same proportion as the elections made by the Participant gbvemingthe Eligifale Compensation deferrals ofthe 

I \ Participant at such time. The Matching Contribution for a Plan Year shall be distributed to the Participant at the same fime 
I j and in fhe same Form of Payment as the Participant's Defened'Amourit (and eamfngs thereon) for such Plan Year in 

accordance with this Article VII, and will vest one hundredperCerif(100%o) on the date credhed to the Participant's accourit. 
In the event a Participant has elected one time and Form ofPayment with respect to his or her Base Salary Deferral fpr such G 
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Plan Year and another time and Form ofPayment with respect fo his or her Perfomiance Deferral for such Plan Year, fhe 
Matching Contribufion (and eamings thereon) for such Plan Year shall be disfributed m accordance with the time and Form 
ofPayment applicable to the Participants Base Salary Deferral for such Plan Year. A Cadre Employee is not eligible for a 
Matching Contribufion. 

If a Participant is employed fay a Company, other than The Dow Chemical Company, an amount equal to all Matching . 
Contrifautions credhed fo Participanfs of such Company shafl be paid or transferred in toll by such Company to The Dow 
Chemical Company as ofthe date such Matching Contribution is credhed to a Participant's Deferral Account The Dow 
Chemical Company shall hold such amounts as part ofthe general assets of The Dow Chemical Company. 

If a Participant is employed at a Company other than The Dow Cheraical Corapany, such Corapany shafl pay or transfer to 
The Dow Cheraical Corapany any araounts designated as discretionary Gompany contributions for all such Participants as of 
fhe date such discretionary Company contrifautions are credited to a Participant's Defenal Account. The Dow Cheraical 
Corapany shallhold such araoimts as part ofthe general assets of The Dow Cheraical Corapany. 

Section 7.11 Withholding of Taxes. Notwithstanding any other provision ofthis Plan, any Company shall 
withhold from payments raade hereunder any amounts required fo be so withheld by any applicable law or regulation. The 
Company may also accelerate and pay a portion of a Participant's faenefits in a lurap sum equal to the Federal Insurance 
Contrifautions Act ("FICA") tax iraposed and the incorae tax withholding related to such FICA amounts. 

Section 7.12 Distrifaution Upon Inclusion in Income. Notwithstanding the foregomg, if a portion ofthe 
Participant's Defenal Account faalance is includible in income under Code section 409A, such portion shall be distributed 
immediately to the Participant. 
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Section 7.09 Discretionary Company Contribufions. Any Company may at any time contribute a discretionaty t—i 
Gompany confribution. This discretionary Company confribution raay be for payraents includmg, but not limited to, signmg 
or retention bonuses. The amount ofthe discretionary Company confribution may vaty from payroll period to payroll period 
throughout the Plan Year, may be based on ri formula which takes into account a Participant's overall compensation, and .—, 
otherwise may fae subject fo maximum or minimum limitations. The discretionary Company confribution shall fae credited fo 
the Deferral Accounf as soon as adminisfratively feasifale following the end ofthe payroll period. The discretionary 
contribufion shall be mvested among the same Hypothetical Investment Benchmarks as defined m 6.02 m fhe same 
proportion as the elections made by fhe Participant goveming fhe deferrals ofthe Participant at the time, or if none, 125%) of 1 
Ten Year Treasiuy Notes. Subject to the other provisions contained in this Article VIl, any vested discretionary confribution 
(and eamings thereon) shall be distrifauted to the Participant hi cash in a lump sum on January 31st following the Participant's 
Separation from Service. Any vesting schedule shall be determined by the Administrator at the time the discretionary j 
Company confribution is made. An Cadre Employee is nof eligible for a discretionary Company confribution. '—' 
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Section 7.i0 . Special CadrCPIan Contributions. Each Cadre Employee willbe credited with a nondiscretionary . 
Corapany contribufion equal to (1) 4% of the Cadre Eraployee's inonthly Base Salary for each raonth while he is an eligible 
to participate in the Plan, and (2) 12%) ofthe Cadre Eraployee's Perforraance Awards received annually while he is eligible to 
participate in the Plan. The Corapany contribution shall be credited to the Deferral Accounf as soon as adrainistratively 
feasible followmg the end ofthe applicable period. The Corapany contribution shall fae invested among the sarae 
Hypothetical Investment Benchmarks as defined in 6.02 in the same proportion as fhe elections made fay the Participant 
goveming the defenals of the Participant at the time, or if none, 125% of Ten Year Treasury Notes, Subject to the other 
provisions contained in this Article VII, the Company contribution shall be distributed to the Participant at the same time and ,—, 
in the same form as the Participant's deferrals for the Plan Year in which the nondiscretionaty Corapany contribufion is raade | J 
in accordance with this Article VII. In the event a Participant has elected one tirne and Forra ofPayment with respect to his 
or her Base Salaty Deferral for such year and another time and Forra of Payraent with respect to his or her Performance 
Deferral for such year, the Corapany contribution (and earnings thereon) for such year shall fae distrifauted in accordance with 1 
the tirae and From of Payment applicafale to the Participant's Base Salary Deferral for such year. The nondiscretionary 
Company contrifautions will vest one hundred percent (100%)) on the dafe the Participant has eamed five years of vesting 
service (recognizing all service with the Gompany (and its affiliates) with 1 year of vesting service credited for each calendar j 
year during which the employee receives pay for 1,000 or more hours of service). — 

If a Participant is employed by a company other fhan The Dow Chemical Company, an araount equal to all nondiscretionary f~\ 
Corapany contributions credited to Participants of such corapany shall fae paid or transferred in full fay such company to The '*—-J 
Dow Chemical Company as ofthe date such contribution is credited to a Participant's Defenal Account. The Dow Cheraical 
Company shall hold such amounts as part of the general assets of The Dow Chemical Gompany. 
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ARTICLE-VIII 

BENEFICIAR"^-DESIGNATION ' 

Secfion 8.01 Berieficiary Designation. Each Participant shall have fhe right, at ariy time, to designate ,any 
person, persons or erifity as his br her Beneficiary or Beneficia;ries. ABerieficiary designation shall be made, and riiay be / 
araerided; by the Participarit by fifing a vvritten desigriaf ion with the Administra:tor, on such form and in accbrdarice with such 
procedures as the Adminisfrator shall estabflsh'from'time to time; 

'Sectiori8.02 NoBeneficiary Designation. If aParticipant br Beneficiary fails to,desigriatea:Berieficiaty. as , 
provided above, or if all desigriated Beneficiaries predecease the Participant or his or her Beneficiary, theri the Participant's 
Beneficiaryshafl be deemed fp be, in the fbllowing order:, " ; ; G-, , G. ' 

tothe spouse or Domestic Partner of such person, if a,py; , '• ',':';; .'; . . , 
to the childreri'of suchperson, ifany;; • ' • > • - • , . ,; , ,. 
fo the faeneficiaiy^ of any company pa,id life insurance of such person, if any; 
to the berieficiaty'of the Executive Life Instfl-ance of such persoa, ifany; - / ' ' , , " , ' ; . , ' , ; . ' . . . . , 
to the beneficiary ofany Company-sponsored lifeinsiirance'ijolicy for winch any Company pays afl or part ofthe premiurii of 
suchperson, ifany; or ' ' • " - -• 
tothe deceasedperson's estate. . , 

' " • ' - " '•' ARTICLE IX , •' • .,' . ,G;'^/, .',"'".;' •'"'.', 

AMENWENTANO TERMINATION OF PLAN - ,;' . - " ' " • 'V T " 

Section 9.01 Amendmenf. The Board may at any time ameiid this Plan in whole or in part, provided, however, 
that no amendment shall fae effective to decrease, the balance in any ;Deferral Account as accrued at the"tini.e :of such 
amendment, nor shall any amendment otheiwise have.a retroabtive effect Nbtwifhstaeding the foregqaig, no amendment of 
the Plari shall apply to amounts that were earned and vested (withiri the ineaning of Code section 409A arid" regulations 
thereunder) under the Plari prior to 2005,^unless the amendment specificaily provides that itapplies to such amouiits. The 
purpose ofthis restriction is to prevent a Plan amendment from resulting in an inadvertent "material modification" to amounts 
that are "grandfathered" and exempt from the requirements of Code section 409A. 

Section 9.02 Company's Right to Termiriafe.' 'The Board may at any time tennieate the Plan;with respect to future 
Participation Agreements. The Board may also terminate the Plan in its entfrety at any ;time for any reason, including without 
limitation if in hs judgraent, the continuance ofthe Plan, the tax, accounting, or other effects thereof or potential payments 
thereunder would not be in the best Interests Of The Dow Chemical Cpmpany.; Any plan termination made pursuant to this 
Section 9.02 shall be performed in a manner con'sistent'with the requirements of Code 'section 409A and any regulations or 
other applicafale guidance issued thereunder'.,' In'the event a'Participant is employed by a Compariy other than The Dow 
Chemical Company af the time distrifautions are made as a result ofthe plan termination and such Company makes the 
required payments to fhe Participant, The Dow Chemical Compariy shall transfer tb such Cornpariy an amount equal to the 
amouritpaid to the Participant oh account of tennination of the Plan. Any Corapany toay cease participation in the Plan fpr 
any reason by notifying The Dow Cheraical Corapany in wrhing at least 30 days priorto such Company's cessation of 
participation. Payraents to Participants by any such Corapany will coraraence in accordance with the terras ofthe Plan and 
the Corapany's cessation of participation will otherwise comply with Code section 409A. 

Section 9.03 Effect of Amendment or Terraination. Except as provided in the next sentence, no araendment or 
termination ofthePlan shall adversely affect the rights ofany Participantto amounts credited to his Deferral Accounts as of 
fhe effective dafe of such amendment or termination. Upon terraination ofthe Plan, disfribution of balances in Deferral 
Accounts shall be raade fo Participanfs and beneficiaries in the raanner and af the tirae described in Article VII, unless the 
Company detennines in hs sole discretibnfhat all such a'mounfy shall be distribufed upon termiriation in accordance with the 
requiremerits under Code section 409A. Upon termination of:the,Plan, nb; further deferrals of Eligible Compensation shall fae 
permitted; however, eamings; gains arid losses shafl cpntiriue to fae credited to Deferral Account faalances in accordance with 
Article VI unfil the Deferral Account balances are fully distributed. 
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ARTICLE X 

MISCELLANEOUS 

Section 10.03 Validify and Severafaflity. The invalidity or unenforceafaility of any provision ofthis Plan shafl 
not affect the validity or enforceafaility ofany other provision ofthis Plan, which shall remain in full force and effect, and any 
prohifaition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other 
jurisdiction. 

Section 10.04 Goveming Law. The validity, interpretation, construction and perforraance ofthis Plan shafl in 
all respects be govemed by the laws ofthe State of Delaware, without reference to principles pf conflict of law, except to the 
extent preempted by federal law. 

Awards are eamed and which are deferred under this Plan. 

Section 10.07 Successors of the Company. The rights and obligations ofThe Dow Chemical Company shall inure 
to the benefit of and shall be binding upon, the successors and assigns of The Dow Chemical Company. 

Section 10.08 Waiver of Breach. The waiver fay The Dow Cheraical Company of any fareach of any provision 
ofthe Plan by the Participant shall not operate or be construed as a waiver ofany subsequent breach by the Participant. 

Secfion 10.09 Notice. Any notice pr filing required or permitted to be given fo The Dow Chemical Company 
under the Plan shall be sufficient if in writing and hand-delivered, or sent fay first class mail to the principal office of The 
Dow Chemical Company, directed to the attention ofthe Adrainisfrator. Such notice shall be deemed given as ofthe date of 
delivery, or, if delivery is made by mail as of the date shown on the postmark. 
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Section 10.01 Unfunded Plan. This Plan is intended to be an unfunded plan maintained primarily for the 
purpose of providing deferred compensation for a select group of management or highly compensated employees, within the 
meaning of Sections 201, 301 and 401 of ERISA and therefore meant to fae exerapt frora Parts 2, 3 and 4 of Title I of ERISA. 
All payraents pursuant to the Plan shall first be made from the general assets of The Dow Chemical Company, as the entity 
primarily liable for such payments, and no special or separate tond shall fae estafalished or other segregation of assets made to 
assure payment. As described above, if a Participant is employed at a Company other fhan The Dow Chemical Company, 
such Company shall pay such Participant's Deferral Account faalance to such Participant according fo the terms ofthe Plan, i—, 
and The Dow Chemical Company shall reimburse such Company for fhe amount ofthe payment. In the event The Dow .j ^ j 
Chemical Company is insolvent or is otherwise unable to make any required payraent or reimfaursement fo a Participant or a 
Company, fhe Company (other than The Dow Cheraical Corapany) that eraployed such Participant shall be secondarily liafale p—, 
for such payraents from fhe general assets of such Company. No Participant or other person shafl have under any 
chcumstances any interest in any particular property or assets of The Dow Chemical Company or any other Company as a 
result of participating in the Plan. Notwithstanding the foregomg, The Dow Chemical Company may (but shall not fae 
ofaligated to) create one or more grantor tmsts, the assets of which are sufaject to the claims of The Dow Chemical Company's j 
creditors, to assist if m accumulating funds to pay its obligations. — 

Section 10.02 Nonassignability. Except as specifically set forth inthe Plan with respect fo the designation of j j 
Beneficiaries, neither a Participant nor any other person shall have any right to comraute, sell, assign, transfer, pledge, G-i 
anticipate, mortgage or otherwise encumber, fransfer, hypothecate or convey in advance of actual receipt the amounts, if any, 
payable hereunder, or any part thereof which are, and all rights to which are, expressly declared to fae unassignable and 
non-transferable. No part ofthe amounts payable shall, prior to actual payment, be. subject to seizure or sequestration for the 
payment ofany debts, judgments, alimony or separate maintenance owed by a Participant or any other person, nor be 
fransferable fay operation of law in the event of a Participant's or any other person's faankruptcy or insolvency. 
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Section 10.05 Employment Status. This Plan does nof constitute a contract of employment or impose on the 
Participant or ariy Company any obligation for the Participant to reraain an eraployee pf such Corapany or change the sf atos 
ofthe Participant's employment or the policies of such Company and its affiliates regarding termination of employment. J 

Section i0.06 Underlying Incentive Plans and Programs. Nothing in this Plan shall prevent any. Company from 
modifying, amending or terminating the compensation or the incentive plans and programs pursuant fo which Performance i 
AwxcxvAc o,-^ ^ a m ^ r l cxnA Aj?l-)ir'ti cirf^ r lp»fprrpH i i n H p r t t l i c P l a n x-^—' 
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By: 

hs: 

Gregory Freiwald 

Corporate Vice President 
Human Resources Department 
The Dow Chemical Corapany 
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APPENDIX A 

G 
G 
G 

The Dow Chemical Company Stock Index Fund 

125% of Ten Year Treasury Notes 

Vanguard Windsor II Admiral Shared (Effective January 1, 2007) 

Vanguard 500 Index Fund 

T. Rowe Price Mid-Cap Growth Fund 

Fidelify Low-Priced Stock Fund 

Fidelity Diversified tofernafional Trust (Effective Septeraber 1, 2006) 

Vanguard Balanced Index Fund 
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February Mth, 2006 

Heinz Hafler 
ImBoden 
Huetten8825 : . "' , , 
Switzerland 

Dear Heinz: 

It is my pleasure to offer you a position as Corporate Vice President of Sfrategic Development for ,. 
The Dow Chemical Company, reporting to myself. In welcoming you to Dow, I feel confident that in this significant;. 
position you will help to lead Dow to new heights of performarice arid leave a lasting ifflpressiohon our company: 1 hope 
that you will decide to take up this challenge and join what I believe is a very outstanding executive leadership team working 
to increase Dow's standing as the largest, most profitable, and most respected chemical company in the world. I am 
personally committed to helping you succeed, and-am very excited'at the prospect of having you on board. 

"While there are a number of details that are understandably not mduded in this offer letter, the foUowing is a high level 
summaty ofthe major components ofthe compensafion and benefits paclcage Dow is offering to provide, should yon accept 
this position and meet the contingencies listed belPw. 

Base Pay: 

Variable Pay; 

Long Term Incentives: 

You-will-initially hire into'Dow with a Swiss contract at Dow's Horgeri, Switzerland location. 
Your annualized base pay'salary'.will be 754,000'Swiss Francs per year:' Within a reasonable time, 
-frame yet to be determined followirig your hire, yoii';wJll transfer i-nto the US as a local hire 
located in Midland, Michigan.'- Your initial salary'will be $580,000 per year, or $48,333 per 
month. Under our Salary Management Process, your future increases will be based upon your 
individual performance and Dow's overall .annual :salary plan.. Dow conducts a global 
compensation planning exercise in Februaty-' of each year. At that time,'you will be eligible for 
consideration for a salary increase. For calendar year 2006, such an increase has been 
incorporated into the amount offered to you. 

You will also be eligible to participate in our annual variable pay program, called the Performance 
Award Program. The Perforraance Award Program is linked to a combination of company . 
performance arid individual/team perforraance against business/tonctional goals, with a possifale 
range of awards equalto 0 to 200%o ofyour target award amount. When the company, your team, 
and you deliver excellent results, Dow's Performance Award Program is designed to provide a 
significant financial reward. 

Your target Variable Pay will he 15% ofyour year-end US base salary. You will receive a copy of 
the Prograra Guideliries arid the target grid applicable fo you at the time you faegin work. Your 
actual payraent for tirae vvorked can range from 0 to 200%o faased on actual company and 
individual/tea:m performance. The 2006 Performance Award Program payout, if any, would fae 
delivered in March of 2007, consistent with and subject to all other terms and conditions ofthe 
2006 Perforraarice Award Program. 

You will also be considered for participation In the annual Dow Long-Term Incentive (LTI) 
Program based on management review and the terms ofthe program. This prograra involves 
tradhional sfock options, perforraarice sharps, arid deferred stock issued under The Dow Cheraical 
Company 1988 Avvard andOptionPlan (the 1988 A&O Plan). Participation levels each year are 
decided by your supervisor with Corapensation Comraittee oversight. For calendar year 2006, 
your award will consist ofthe fbllowing mix of stock options, deferred stock, and performance 
shares: . ' ' ' •': ' • 

= 64,725 non-qualified Stock Option Shares, 
•• 7,861 Performance Shates, 
= and 7,861 Deferred Shares. 
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The strike price ofyour non-qualified stock option grant will be calculated based on the fair 
market value of Dow sfock on your date of hire, which will also be fhe dafe of grant. More 
complete ferms and condhions, mcluding fhe grant price and vesting periods ofthe awards, wfll be 
outlined in the actual award agreements you will receive, which, along with the terins ofthe A&O 
Plan, wifl control in the event of a conflict with the terras of this offer letter. 

Ifyou accept our offer and meet the contingencies listed below, you will, upon reporting to work, also be eflgible fo receive 
the following, special, one time eraployment incentives: 

Cash Bonus: 

Additional One-Time 
Incentives: 

You will receive a one-time, gross, lump sum cash bonus of $500,000 (less applicable taxes), 
payable 90 days from your hfre date. 

You will receive a one-time lump sum payraent of $75,000 as a car allowance. The position does 
not provide for a company car. 

You will receive a one-time lump sum amount of $50,000 as a housing allowance to assist you 
with costs related to your house in Europe. 

Defened Stock: Dow will make a Deferred Stock grant to you in the araount of 12,000 shares of Dow common 
stock, to be delivered on the sixtieth (60*) day following the third anniversary of your actual 2006 
date of hire into Dow. A Defened Sfock Award means that, consistent with the specified ferms of 
the Award, the Company will deliver to you fhe indicated number of Dow comraon stock shares 
on the sixtieth (60*) day following the third anniversary date ofyour hfre into Dow. From the 
date of grant until the shares are actually delivered to you, you wfll be eligible fo receive a 

" payment on those shares equal to any Dow stock dividends that are declared. Any such dividend 
equivalents (less applicable taxes) will be paid to you on a quarterly basis through the normal 
payroll process. More complete ferms and conditions ofthis award will fae outlined in the actual 
agreement you will receive, which, along with the terras ofthe 1988 A&O Plan, will control in the 
event of a conflict with the terras of this offer letter. 

to addition to the above special, one-time employment incentives, you will also be eligifale to receive the following benefits 
upon reporting to work: .. 

Vacation: 

Pension: 

Retiree Medical 

Severance; 

You will receive 25 working days of vacation for the calendar year 2006, prorated to your date of 
hire, as well as an additional 2 personal choice days per year. You will enter the DPw vacation 
schedule at an equivalerit of 25 years of employraent service credited for vacation purposes. With 
each successive year of service, you will acquire an additional year of eraployraent service for 
purposes of vacation faenefit calculation. 

As a Swiss eraployee, you will fae eligifale to join the Swiss Pension Foundation defined faenefit 
plan (Swiss Pension Plan). The Swiss Pension Plan is tonded jointly by the Corapany and 
employees, with the employee contrifaution at 6%) of pensionafale pay. The maximum pensionable 
pay designated fay Swiss law is currently 774,000 CHF / year. As a participant in the Swiss 
Pension Plan you will be offered the opportunity to purchase years of service in the plan from the 
age of 25 immediately after re-hire. Please work \yith Martin Aschwanden, our Switzerland H.R. 
Leader on the purchase of years of service into the Dow Swiss Pension Plan. 

You will be eligible for the retiree medical program available at that tirae to refirees, m the counfry 
from which you retire which in your case is Switzerland. 

While, like all U.S. Dow employees, you have an at-will employraent relationship with Dow, you 
will, in fhe event ofyour involuntary separation from Dow, and dependmg on the circumstances of 
your involuntary separation, be eligifale to receive any standard transition assistance faenefits that 
are otherwise available to employees at your job level under the terms and conditions ofany then 
applicafale severance plan in which you are eligible to participate. 
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Executive Benefits: In addhion to the fufl anay of beriefits availafale .to all US-ba:sed salaried employees,'you wfll also 
be eligifale to participate imseveral bf Do-w's Executive Benefits Programs, including suppbrt for 
financialplanning and executive physical examinations. 

Relocation: Dow will cover the shipment of your household goods from Europe to Midland and will provide 
temporaty housing to you and your family for up to 30 days. Upon acceptance of this.offer, 
Dow's Global Relocation Director, Trap! Kellogg, wifl contact you to arrange details. 

Other Benefits: You will be eligible to participate in a range of additional faenefits including health, life, dental and 
disability insurance, consistent with your enrollment elections and the terms and'conditions of , 
those programs. The details of these programs will be provided to you in our standard benefits '. 
package materials. ' ' " " •-'•:•: 

More complete terms and conditions of each ofthe active Dow employee benefit plans and programs will be outlined iri the 
official plan summaries for each plan or program that will be made available to you which, along withthe actual.tei-ms of 
each such plan or program, which wili confrol in the event ofa conflict wilh the terms ofthis offer letter; .Dow reserves the 
right to amend, modify or tenmnate any or ail of its benefit plans amd pro:grams at any time. . . . . . .. . 

This job offer, and all ofthe corresponding compeasation and benefits summarized above (including the special, one-tinie 
employraent mcentives), is contingent upon; 

• Providing documentation ofthe proper authorization to work in fhe Uflsted States and, if required,, obtaining the 
appropriate U.S. export license(s). -Only U.S. citizens or nationals, U.S. Permanent Residents, or aliens who are 
authorized to wprk in the United States can be considered for employment vrith Dow. Upon acceptance ofthis offer. 
Trad Kellogg, Global Relocation Director will be contacting you ,as to an-ange all the paperwork needed for yoer visa 
permit. 

• Dow deterraining, to its satisfaction, that your commencing einployment with Dow does not violate any confidentially 
and/or non-corapethion agreements you may have entered into with your current or former employers., Sho'iild any such 
agreements or resfrictions exist, you should forward them iiii-mediately to Gregory Freiwald via fax at 989-638-7073. 

Continued employment, and your eligibility to receive tiie special, one-time employment incentives, are also contiogerif upon 
complying with the following requirements; -

• Signing two (2) standard Dow Cheniical Employee Agreement forms (patent and trade secret) on your report-to-work : 
date, a sample of which is enclosed for your review. Araong other things, this Agreement clarifies that you will at all 
tiraes have an at-will eraployraent status with Dow. Nothing in this offer letter consfitutes or raay fae relied upon as a 
confract of employment for any specified period or duration or otherwise alters your statos as an at-will employee of ' 
Dow. 

• Passing a screening for illegal and confrolled sufastances (negative results) during the first week of employment by Dow 
Health Services. You raay voluntarily authorize a screening prior to acceptance ofthis job offer. 

• Verifying your employment eflgibility by corapleting an 1-9 form with supportive documentation on your report-to-work 
date. As requhed fay law, Dow eraploys only U.S. citizens and aliens authorized to work in fhe United States. 
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EXHIBIT 10(11) G 
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Heinz, we are confident you will find workmg for Dow an excitmg and challenging experience and hope you will give our 
offer your most serious consideration. Please indicate your acceptance ofthis offer by signing and retaming by fax (989- | | 
638-7073) fhe second copy ofthis letter and mailing fhe origmal copy. If we can answer any questions or concems fhaf will '—' 
assist you with your decision, please call me at (989) 636-4147 or Gregoty Freiwald at (989) 636-8763. 

Sincerely, 

Andrew N. Liveris 
President, GEO & Chairman Elect 
The Dow Chemical Company 

Acceptance of Dow Offer: 

G 
G 

G 
G 

Signature Date j | 

G 
G 
G 
G 
G 
G 
G 
G 

• ' . G 

G 
G 
0 
G 
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The Dow Chemical Coilhpany and Subsidiaries EXHIBIT 12.1 

Computation of Ratio bf Earnings to Fixed Charges 

G 
G 
G 

G 
G 
G 
G 
G 
G 
0 
G 
G 
G 
G 
G 
G 
G 

. In millions, except ratio (Unaudited) 
For the,year ended December 31 

2008 2007 2006 3- 2005 _• 3004 
Income before.Incorae Taxes and Minority Interests 
Add (deduct): , " ,' 

Equity in eamings of noriconsolidafed affiliates 
Distributed income of earriings of nonconsolidated affiliates 
Capitalized interest 
Amortizafion of capitalized interest 
Preferred securify dividends _ ^ 

1,321 $4,229 $4,972 . $6,399^>:;$3,796 

(787) (1,122) (959) '-(964)',";;; (923) 
836 
(97) 
84 

(63) 

774 
(85) 
79 

(81): 

616 
(73) 
70 

495 ' 370 
t56)G (48) 
-'IQi^::--'"' 65 

'•^65);- •"•-̂ --(54) 
Adjusted earnings 
Fixed charges: 

Interest expense and amortization of debt discoutit 
Caphalized interest 
Preferred securify dividends 
Rental expense - interest component 

$1,294 $3,794 $4,549':$5^879:;:-$3,206 

648 
97 
63 

-120 

584 
85 
81 

124 

616 
"'73, 
77 

131, 

"702; 
-.56, 
-'65; 
'131 

.747; 
,,,48 

54 
'135, 

Total fixed charges $-928- $ 874 .$• 897 „.$;-9,56 :,:• $,984 
Earnings available for the payment of fixed chsj^es 
Ratio of earnings to fixed charges ' 

S2,222 $4,668 ' $5,,44b .-$6;835;.,'^;. $4,190 
2.4 5.3 6.1- ••'̂ 7.2 ' ' ^ j " 
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Subsidiaries of The Dow Chemical Company 
At December 31, 2008 

Location* 

EXHIBIT 21 

I Ownership 
This list includes companies for which the effecfive ownership fay The Dow Cheraical Corapany is 50 percent or more. 

The Dow Chemical Company 
Americas Sfyrenics LLC (1) 
Arafaian Chemical Company (Latex) Ltd. (1) 
Arabian Ghemical Company (Polysfyrene) Limited (1) 
ARAKAWA Europe GmbH 
Buildscape, LLC 
CanStates Holdings Inc. 

ANGUS Chemical Company 
CD Polymers Inc. 
CentenAglnc. 

Dow AgroSciences LLC (9) 
DowBrands Inc. (17) 
Mycogen Corporation (16) 

Chemars Inc. 
Chemars III LLC 
Chemtech II L.P. (8) 
DG Partnership Management Inc. 

DowBrands L.P. (6) 
DGOMCO, Inc. 
Denmerco Inc. 
Dexco Polymers Operating Company LLC (I) 

Dexco Polymers L.P. (1) (23) 
Diamond Caphal Manageraent Inc. 
DML Holding Inc. (36) 
DMM Financial LLC 

MTD Pipeline LLC (1) 
Dofinco, Inc. 
Dow Capital International LLC 
Dow Cheraical (Australia) Liraited 

Dow Ausfralia Superannuation Fund A Pfy Limhed 
Polysfyrene Australia Pty Ltd (1) 

Dow Chemical (China) Investinent Company Limhed 
Dow Chemical (China) Company Limited 
Dow Chemical (Guangzhou) Company Limited 
Dow Chemical (Shanghai) Company Limited 
Dow Chemical (Zhangjiagang) Company Limited (13) 
Dow S/B Latex (Zhangjiagang) Co. Ltd. (12) 
Guangdong Zhongshan Amerchol Specialty Chemicals 
SAL Pefrochemical (Zhangjiagang) Corapany Liraited (15) 
Zhejiang Pacific Cheraical Corporation 

Dow Cheniical Delaware Corp. 
Cheratech II L.P. (8) 

Cheratech Portfolio Inc. (11) 
Cheratech Portfolio II Inc. 

Dow Chemical (Hong Kong) Limited 
Dow Ghemical International Ltd. 

Calvin Capital LLC 
Dow Chemical Thailand Ltd. 
Dow International Holdings Company (27) 
Pacific Plastics (Thailand) Limited (47) 
Petroquimica-Dow S.A. (Petrodow) 

Dow Chemical Korea Limited (40) 

Delaware 
Saudi Arabia 
Saudi Arabia 
Germany 
Delaware 
Oklahoma 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
California 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Texas 
Texas 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Ausfralia 
Australia 
Australia 
China 
China 
China 
China 
China 
China 
China 
China 
China 
Delaware 
Delaware 
Texas 
Michigan 
Hong Kong 
Delaware 
Delaware 
Thailand 
Delaware 
Thailand 
Chile 
Korea 

50 
50 
50 
60 

100 
100 
100 
100 
100 
39 

8 
12 

IOO 
100 
22 

100 
42 

100 
100 

50 
1 

100 
89 

IOO 
50 

IOO 
100 
100 
IOO 
50 

IOO 
100 
100 
100 
85 
61 
90 
10 

100 
100 
73 
33 

100 
100 
100 
100 
100 

1 
51 

100 
86 

276 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 



G 
G 
G 
G 
G 
G 
G 
G 
0 
G 
G 
G 
G 

Subsidiaries of The Dow Cliemieal Coiripariy 
At December 31, lOlis 

Location^. 

EXHIBIT 21 

• -•%.Ownership 
This list includes cbmpanies for which the effective ownership by The Dow. Chemical Corapany î  
Dow Cheraical (NZ) Limited " New Zealand 
Dow Chemical Pacific Liriiited Hong Kong 
Dow Chemical Pacific (Singapore) Private Liraited r Singapore 

DowCheraicallntemational Pvt. Ltd. (32) India: 
Dow Cheraical (Malaysia) Sdn. Bhd. Malaysia' 
Dow Financial Holdings Singapore Pte Ltd. Singapore 

Dow Chemical (Zhangjiagang) Gompany Limited (13) China 
Dow S/B Latex (Zhangjiagang) Go. Ltd. (12) China 
SAL Petrochemical (Zhangjiagang) Company Limited (15) ' China 

G.Z. Floldings Pte. Ltd: • • Singapore 
PT Dow Cbemicallndonesia (18) Indonesia. 
S.;H.A. Holdings Pte. Ltd.- ' ' ; .Singapore.: 

Dow Chemical (Singapore) Private Limited Singapore 
Dow Chemicai Intemational Pvt. Ltd. (32) Iridia 

Dow ChemicalTaiwan Liraited .Taiwan . 
Dow Chemical Telecommunications Corp. Delaware 
Dow Credit Corpoi-ation Delawale 
Dow Customs & Trade Inc. Delaware 
Dow Deutschland Inc. Delaware/Germany 

Dow Chemical Inter-American Limited Delaware 
Dow Quimicade Colombia S.A. (5) Colombia. 

Dow Deutschland Management Inc. * Delaware 
Dow Engineering Go-mpariy ,-Delaware 

Dow Engineering, Inc. ' ' Michigan 
Dow Environmental inc. Delaware 
Dow Financial Services Inc. Delaware 
Dow Global Technologies Inc. ' Delaware 

Chemtech Portfolio Inc. (11) "Texas 
Dow Petrochemicals Holding LLC (48) Delaware 

Daulat Holdco LLC ' ' ; , ' Delaware 
K-D Petrochemicals" CV. (1) (55) 

c „ 

t 

p - l 

K-Dow Petrochemicals GmbH (1) 
K-D Petrochemicals C.V.(l) (55) , 

Dow Technology Investments LLC (43) 
Dow Holdings LLC 

Dow Corning Corporation (I) 
Dow Hydrocarbons and Resources LLC 

Cayuse Pipeline, Inc. 
Dow Intrastate Gas Company 
Dow Pipeline Company 
K/D/SPromix,LLC(l) 
Midland Pipeline Corp. 

Fort Saskatchewan Ethylene Storage Corporation (I) 
Fort Saskatchewan Ethylene Storage Limited Partnership (I) (14) 

DowBrands L.P. (6) 
Dow Internacional Mexicana S.A. de CV. 
Dow International B.V. 
Dow Intemafional Financial Services 

Dow CapitalPublic Limited Company 
Dow International Holdings Company (27) 

DC Spectrum Holding C.V. (44) 
Cooperatieve DC Prisma Holding U.A. (45) 
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Switzerland 
Netherlands 
Delaware 
Delaware 
Michigan 
Delaware 
Texas 
Louisiana 
Texas 
Texas 
Delaware 
Canada 
Canada 
Delaware 
Mexico 
Nefherlands 
Ireland 
Ireland 
Delaware 
Nefherlands 
Netherlands 

50 
47 
50 

100 
50 

100 
100 
100 
100 
50 

100 
50 

1 
58 

100 
100 
100 
100 
72 
99 
99 



Subsidiaries of The Dow Chemical Company 
At December 31,2008 

Location* 

EXHIBIT 21 

% Ownership 
This list includes companies for which fhe effecfive ownership by The Dow Cheraical Company is 50 percent or more. 

Dow Dutch Holding B.V. 
DC Galaxy Holding C.V. (46) 
Dow Europe Finance I B.V. 
Dow International Holdings S.A. 

DC Galaxy Holding C.V. (46) 
Dow Europe Holding B.V. 

BASF DOW HPPO B.V. (1) 
BASF DOW HPPO Technology B.V. (1) 
Confrol Securifies Finance (Consecfin) B.V. 
DC Finance Canada B.V. 
DomalunaB.V. 
Dow Austria Gesellschaft m.b.H 
Dow'Belgium B.V.B.A. 
Dow Benelux B.V. 

Dow Netwerk B.V. 
Eraergo Finance C.V. (1) 
Polyol Belgium B.V.B.A. (10) 
Valuepark Temeuzen Beheer B.V. (1) 

Valuepark Temeuzen C.V. (1) (31) 
Dow Beteiligungsgesellschaft mbH & Co. KG 

Dow Olefinverbund GrafaH (50) 
Dow Cheraical Company Limited 

Autothane Limited 
Cromarty Petroleura Company Limited (1) 
Hyperlast Liraited 

ALH Rail Coatings Limited (1) 
Hypertec PrintServices Limited 
Xitrack Liraited (1) 

Dow Cheraical Ifaerica S.E. 
Terminal de Atraque de Productos Petroquimicos AIE (I) 
Transformadora de Etileno A.I.E. (I) 

Dow Chemical Korea Limited (40) 
Dow Chemical OOO 
Dow Chemical Romania S.R.L. 
Dow Europe GmbH 

Advanced Design Concepts GmbH (1) 
Dolpa S.a.r.l. 
Dow-GACL Solventure LTD (1) 
Dow Chemical IMEA GmbH 
Dow Contract Services FZE 
Dow Egypt Services Limhed (49) 
Dow Mideast Systems S.A.E. (JSC) (2) 

Dow France S.A.S. 
UPPC S.A.R.L. (54) 

Dow Hellas A.E. 
Dow Hungaty Kft. (29) 
Dow InterBranch B.V. 

Dow Da-nmark A/S 
Dow Hungaty Kft. (29) 
Dow Mideast Systems S.A.E. (JSC) (2) 
Dow Norge A/S 
Dow Saudi Arabia Company (4 J) 

278 

Netherlands 
Netherlands 
Netherlands 
Switzerland ; 
Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands 
Netherlands -. 
Austria 
Belgiura 
Netherlands 
Netherlands 
Netherlands 
Belgium 
Netherlands 
Netherlands-
Germany 
Germany 
Unhed Kingdom 
Unhed Kingdom 
Unhed Kingdom -- -
United Kingdora 
Unhed Kingdom 
United Kingdom 
United Kingdom 
Spain 
Spain 
Spain 
Korea 
Russia 
Romania 
Switzerland 
Germany 
Luxembourg 
India 
Switzerland 
Dubai 
Egypt -r----
Egypt 
France 
France 
Greece 
Hungary 
Netherlands 
Denmark 
Hungaty 
Egypt 
Norway 
Saudi Arabia 

100 
1 

100 
100 
99 

100 
50 
50 

100 
100 
100 
100 
IOO 
100 
100 

50 
99 
50 

1 
100 

5 
100 
100 
50 

IOO 
. . 50 

IOO 
50 
99 
50 
50 
14 

100 
IOO 
100 
50 

100 
50 

100 
100 
25 

1 
100 
25 

. 100 
99 

IOO 
100 

I 
1 

IOO 
15 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

Q 

G 

Q 
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Subsidiaries of The Dow Cheiriical Cbinpany 
At December 31, 2008 

Location*. 

EXHIBIT 21 

% Ownership 

This list includes companies for which the effective ;bwnershipby.The Dow Cheniical Company is;50 percenf of more.:. 

G 
— • 

G 
G 
G 
G 
G 
G 
G 
G 
G 
G 
G 
G 
G 
G 
G 

Dovv Turkiye Kimya Sanayi ve Ticaret Ltd Sti (3)'" 
Dow Zwijndrecht B.V.B.A. (24) 
Santa Vitoria Acucar e Alcool Ltda. (f) 

Dow Itafla s.r.l. 
Dow AgroSciences Italia s.r.l 
Dow Italia Divisione Comtoerciale s.r.l 

Dow Mideast Systems S.A.E. (JSC) (2) 
Dow Egypt Services Limited (49) 

Dow Olefinverbund GmbH (50) 
ANGUS Chemie GmbH 
- Dow Deutschland GmbH & Co.OHG (35) 

' : Dow Wolff Cellulosics GmbH & Co OHG (42) 
Dow AgroSciences GmbH 
Dow Automotive {Deutschland) GmbH 

Dow Deutschland GmbH & Co OHG ,(35) 
Dow Deutschland Anlagengesellschaft mbH 

Dow Wolff CelMosics GmbH 
- - Probis GmbH 
UPPC GmbH -

UPPC Ltd. 
UPPCS.A.R.L.(54).-

Dow Pipeline Gesellschaft mbH & Co. KG 
Dow Pipeiine Verwaltungsgeseflschaft mbFI 
Haltermann Products GmbH 
SAFECHEM Europe GmbH 

Dow Deutschland GmbH & Co OHG (35) 
^ Dow Wolff Celkilosics GmbH & Co OHG (42) 

Dow Plastics and Chemicals Holdi,n.gB.V. 
K-D Petrochemicals C.V. (1) (55) 

Dow Polska Sp.z.o.o. 
Dow Portugal - Produtos Quimicos, Unipessoal, Lda. 
Dow Real Estate Temeuzen B.V. 
Dow Saudi Arabia Company (41) 
Dow Southern Africa (Pty) Ltd 
Dow Suomi OY 
Dow Sverige AB 
Dow Turkiye Kiraya Sanayi ve Ticaret Ltd Sti (3) 
Dow (Wilton) Liraited 
Dow Zwijndrecht B.V.B.A. (24) 
Edulan A/S 

Edulan UK Limited 
Haltermann B.V.B.A. 
HPPO Holding & Finance C.V. (1) 
K-Dow'Petrochemicals EU B.V. 

K-Dow Petrocheraicals Belgiura B.V.B.A. 
K-Dow Petrochemicals Ifaerica S.L. 
K-Dow Petrochemicals Nefherlands B.V. 

MEGIofaalB.V. (1) 
MTP HPJV C.V. (1) 
MTP HPJV Management B.V. (1) 
Oman PefrPchemical Industries Company LLC (1) 
Polyol Belgium B.V.B.A. (10) 
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Turkey 
Belgium 
Brazil 
Italy 
Italy 
Italy -
Egypt •• " . ; 

Egypt • 

Germany 
Germany . 
Germany ;' ' 
Germany 
Germany : ,; 
Germany; ";' '" ' 
Ge'nnany. -" '-' .'" 
Germany: 
G-emiany :, 
-Germany ' ;: 
Germany 
United Kingdom 
Fraince 

' Gerniany " 
Gei-many 
Gennany 
Germany 
Germany" 
Germany" '' 
Netherlands 
Netherlands . 
Poland 
Portugal 

" ;Netherlands ' -' 
Saudi Arabia 
Soutii Africa' 
Finland 
Sweden 
Turkey 
United Kingdom 

• Belgium 
Denmark 
United Kingdom' 
Belgium 
Netherlands 
Netherlands ; 
Belgium 
Spain 
Netherlands 
Nefherlands: 
Netherlands 
Netherlands , 
Oman 
Belgium 

1 
1 

50 
100 
100 
IOO 
98 
75 
95 

100 
30 
50 

IOO 
100 
" 35 
loo 
100 
loo 
IOO 
IOO 
75 
80 
80 

100 
100 
' 35 

50 
IOO 

I 
100 
100 
100 
85 

100 
100 
100 
99 

loo 
99 

100 
100 
100 
" 50 
100 
100 
100 
100 
50 
50 
50 
50 

1 



Subsidiaries of The Dow Chemical Company 
At December 31, 2008 

Location* 

EXHIBIT 21 

% Ownership 
This list includes companies for which the effective ownership by The Dow Chemical Company is 50 percent or more. 

RUS Polyurethanes Holding B.V. 
Dow Izolan OOO (52) 
Dow Izolan Ukraine LLC (53) 

UC Investment B.V. 
EQUATE Marketing Company E.G. (I) 

Rofan Autoraation and Inforraation Systeras B.V. 
Temeuzen Partnership Services B.V. 

Valuepark Temeuzen C.V. (1) (31) 
Dow Netherlands Investments LLC 

Cooperatieve DC Prisma Holding U.A. (45) 
Dow Netherlands Holdings LLC 

DC Spectrum Holding C.V. (44) 
DowBrands Inc. (17) 

Dow International Technology Corporation 
Dow Kakoh Kabushiki Kaisha 
Dow Pacific Holdings B.V. 
Dow Petrocheraicals Holding LLC (48) 
Dow Quiraica Argentina S.A. (25) 
Dow Quiraica Chilena S.A. (26) 
Dow Quiraica de Colorabia S.A. (5) 
Dow Quiraica Mexicana S.A. de C.V. (21) 
Dow Roofing Systems LLC 
Dow South Africa Holdings (Pty) Ltd. 

Sentrachem Liraited 

Cisvaal (Proprietary) Limhed 
Minchem International Inc. 
South African Polymer Holdings (PTY) Ltd. 

Dow Trading S.A. 
Dow Trent Liraited 

Dow UK Liraited 
Haltermann Limhed 

Ascot Investraents Limited 
Ascot Chemicals Limited 

Hahermann Pension Trustees Limited 
Suter Limited 

Dow Venezuela, CA. (7) 
Dow Verwaltungsgesellschaft mbH 
DSL Holdings Inc. 

Dow Reichhold Specialty Latex LLC (1) 
DW Dexco Investment LLC 

Dexco Polyraers L . P ! ( 1 ) (23) 
Equipolyraers B.V. (I) 
Essex Cheraical Corporation 
Essex Specialty Products LLC 

Araerican Mortell Corporation 
Mortell Company 

Anabond Essex India Private Limhed (1) 
Dow Intemational Holdings Company (27) 
Essex de Hennosillo, S.A. DE C.V. 
GWN Holding, Inc. (37) 
Wuhan Essex Chemical Co., Ltd. 

Fenex Biopharmaceuficals Inc. 
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Netherlands 
Russia 
Ukraine 
Netherlands 
Bahrain 
Netherlands 
Netherlands 
Netherlands 
Delaware 
Netherlands 
Delaware 
Netherlands 
Delaware 
Delaware 
Japan 
Netherlands 
Delaware 
Argentina 
Chile 
Colombia 
Mexico 
Delaware 
South Africa 
South Africa 
South Africa 
South Africa 
South Africa 
Switzerland 
United Kingdom 
Unhed Kingdora 
United Kingdom 
United Kingdora 
United Kingdora 
United Kingdora 
United Kingdom 
Venezuela 
Germany 
Delaware 
Delaware 
Delaware 
Texas 
Netherlands 
New Jersey 
New Jersey 
Texas 
Delaware 
India 
Delaware 
Mexico 
Delaware 
China 
Delaware 

58 
100 
100 
100 
50 

100 
100 
49 

IOO 
1 

100 
I 

79 
100 
65 

100 
25 
87 
89 
90 
85 

IOO 
100 
100 
IOO 
100 
100 
IOO 
100 
100 
100 
100 
IOO 
100 
100 
36 

100 
100 
50 

100 
49 
50 

100 
IOO 
100 
100 
50 

8 
100 
27 

100 
IOO 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

Q 

G 

G 

G 

G 

G 

G 

G 

G 

G 
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Subsidiaries of The Dow Chemical Company 
At December 31, 2008 

Location*. 

EXHIBIT 21 

i Ownership 

G 
G 

G 

This list includes cpmpanies for which the effective ownership by The Dow Chemical Corapariy is 50 percerit or riibre.. 
'FilmTec Corporatiori 

OMEX Overseas Holdings Inc. 
Zhejiang OMEX Envirbntoental Engineering Co., Ltd. 

Flexible Products Company 
Flexible Products Company of Canada, Inc 

Forbancolnc. 
Gerieral Latex and Chemical Corporafion 
GNS Enterprises, LLC 
GNS Technologies, LLC 
Great Western Pipeline Company, Inc. 
G"WN Holding, Inc. (37) 

Dow Canada Holding LP 
Daulat Canada Holding LP (51) 
Dow Canada Holding B.V. 

3229809 Nova Scotia Company 
Dow Investment Argentina S.A. 

PBBPolisur S.A. (34) 
PBBPolisur S.A. (34) 

Dow Canadian Holding BV 
Daulat Canada Holding LP 

K-D Petrochemicals C.V. (1) (55) 
K-Dow Canada ULC 

Dow Chemical Finance Canada Inc. 
Modeland Intemational Holdings Inc. (28) 

DowBrasil S.A. 
Branco Dow Compostos de Engenharia S.A. 
Cambricos de Uruguay S.A. 
Dopec Industria E Comercio Ltda. 
Dow Especiaiidades Quirnicas Ltda. 
Dow Brasil Sudeste Industria! Ltda. 
Keytil Sociedad Anonima 

Fort Saskatchewan Ethylene Storage Limited Partnership (i) (14) 
H-D Tech Inc. (I) 
MEGlobai Canada lnc (I) 
Petromont and Company, Limited Partnership (1) 
Petromont Inc. (f) 

Ifco Inc. 
Cheratech II L.P. (8) 

Ion Holdings LLC (20) 
Ion Investments S.a.r.l. 

Tornado Finance V.O.F. 
Intarsia Corporation 
Joliet Marine Terminal Trust Estate (1) 
Liana Limited 

Dorinco Insurance (Ireland) Liraited 
Dorinco Reinsurance Corapany 
Dorintal Reinsurance Litohed 
Timber Insurance Limhed 

LG DOW Polycarbonate Limited (1) 
Pacific Plastics (Thailand) Limited (47) 
Productos Quimicos Peruanos S.A. (30) 
PT Dow Chemical Indonesia (18) 
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Delaware ; 
Virgin Islands 
China 
Georgia 
Canada --".':-
Delaware 
Massachusetts "- ' 
Georgia 
Georgia ' ' 
California 
Delaware - ' •-
Canada ' :" 
Canada""' "."'•'"" ;: - -
"Netherlands 
Canada " ; '"' ' - '. 
Ai-,gentina . ': '• 
Argentina'" " ' ' 
Argentina " ' 
Netlierkn:,cls 
Cai'iada'- ' ; "" 
Netherlands "' " 
Canada - , ' 
Can;ada " " ' '", 
,Barbados 
;Brazil " '•' 
Brazil 
Uruguay 
Brazil 
Brazil " 
Brazil 
Uruguay 
Canada ' ' 
Canada 
Canada 
Canada 
Canada 
Delaware 
Delaware 
Delaware 
Luxembourg 
Netherlands 
Delaware 
Illinois 
Delaware 
Ireland 
Michigan 
Bermuda 
Bermuda 
Korea 
Thailand 
Peru 
Indonesia 

100 
IOO 

Goo 
100 
100 

• ' " ' 100 
100 

• 100 
IOO 
IOO 
66 

100 
50 

100 
' 100 

100 
, 7 2 

28 
IOO 
50 

I 
100 
100 
59 

100 
IOO 
100 
100 
IOO 
100 
100 
49 
50 
50 
50 
50 

100 
5 

60 
100 
60 
99 
50 

IOO 
100 
100 
100 
100 
50 
49 
91 
85 



Subsidiaries of The Dow Chemical Company 
At December 31, 2008 

Location* 

EXHIBIT 21 

% Ownership 
This list includes companies for which the effective ownership by The Dow Cheraical Company is 50 percent or raore. 
Rarases Acquishion Corp. 
Raven Group Ltd. 
Raven Works Ltd. 
Rofan Services Inc. 

Dow AgroSciences LLC (9) 
DowBrands Inc. (17) 
Ion Holdings LLC (20) 
Mycogen Corporation (16) 

Dow AgroSciences LLC (9) 
Alsan Research (1) 
Bayer DAS (Private) Limited (1) 
DAS Agricultural Investment Holding Company Ltd. 

Dow AgroSciences India Pvt. Ltd. (33) 
Nantong DAS Chemical Co., Ltd. 

DERe Insurance Company 
Dintec Agricheraicals LLC (I) 
Dow AgroSciences Agricultural Products Limited 

Dow AgroSciences India P-vf. Ltd. (33) 
Dow AgroSciences B.V. 

Arabito DAS S.A. (1) 
ChacoDAS S.A. (1) 
DASERAGROS.A. (1) 
DesabS.A. (I) 
Dintec Agroquimica Produtos Quimicos, Lda. 
Distrifauidora de Agroquimicos del Sureste de la Repufalica S.A. de C.V. (1) 
Dow AgroSciences A-S. 
Dow AgroSciences Argentina S.A. (22) 

Dow AgroSciences Bolivia S.A. (38) 
Dow AgroSciences Paraguay S.A. (39) 

Dow AgroSciences Asia Sdn. Bhd. 
Dow AgroSciences Ausfralia Liraited 
Dow AgroSciences Bolivia S.A. (38) 
Dow AgroSciences Canada Inc. 
Dow AgroSciences Chile S.A. 
Dow AgroSciences Costa Rica S.A. 
Dow AgroSciences Danmark A/S 
Dow AgroSciences de Colombia S.A. 
Dow AgroSciences de Mexico S.A. de C.V. 
Dow AgroSciences Export S.A.S. 
Dow AgroSciences Guatemala S.A. 
Dow AgroSciences Ifaerica S.A. 
Dow AgroSciences Industrial Ltda. 

Agromen Technolgia Ltda. 
Dow AgroSciences Limited 
Dow AgroSciences (Malaysia) Sdn Bhd 
Dow AgroSciences (NZ) Limited 
Dow AgroSciences Pacific Liraited 
Dow AgroSciences Paraguay S.A. (39) 

Dow AgroSciences Bolivia S.A. (38) 
Dow AgroSciences Polska Sp z.o.o. 

Dow AgroSciences Hungary KFT (19) 
Dow AgroSciences S.A.S. 

Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
California 
Delaware 
Iowa 
Pakistan 
Maurhius 
India 
China 
Vermont 
Delaware 
Maurhius 
India 
Netherlands 
Argentina 
Argentina 
Argentina 
Argentina 
Portugal 
Mexico 
Turkey 
Argentina 
Bolivia 
Paraguay 
Malaysia 
Ausfralia 
Bolivia 
Canada 
Ctole 
Costa Rica 
Denraark 
Colorabia 
Mexico 
France 
Guateraala 
Spain 
Brazil 
Brazil 
United Kingdom 
Malaysia 
New Zealand 
Hong Kong 
Paraguay 
Bolivia 
Poland 
Hungary 
France 

IOO 
100 
100 
IOO 
10 
2 

40 
88 
51 
50 
50 

100 
1 

IOO 
IOO 
50 

IOO 
99 

100 
50 
50 
50 
50 
66 
50 

100 
89 

1 
I 

IOO 
IOO 
98 

100 
100 
100 
100 
100 
100 
100 
IOO 
100 
100 
100 
100 
100 
IOO 
100 
99 

1 
100 

1 
IOO 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 

G 
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EXHIBIT 21 

, % Ownership 
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This list includes companies for which the effective ownership by The Dpw. Cheriiical Corapany is 50 percent or mpre. - • 
Dow AgroSciences Distribution S.A.S. 

Dow AgroSciences s.r.o. 
Dow AgroSciences Sverige A/B 
Dow AgroSciences Taiwan Ltd, 
Dow AgroSciences Technology GmbH 

Dow AgroSciences Switzeriand S.A. 
Dow AgroSciences Hungary KFT (19) 

Dow AgroSciences Uruguay S.A. 
Dow AgroSciences Vertriebsgesellschaft m.b.H. 
Dow Chemical Japan Limited 
Dow Venezuela, CA. (7) 
FedeaS.A. (1) 

I.C.R. - Intermedi Chimici Ravenna s.r.L (I) 
JVAgroS.A.(l) 
P.T. Dow AgroSciences .Indonesia 
Pentec - ProdiUtos Quimicos, Lda. (I) 
Rindes y Cuitivos - DAS S.A. (1) 
Terramar JV S.A. (!) 
Ufaajay-DAS S.A. (1) 

Dow AgroSciences Barbados Limited 
Dow AgroSciences China Ltd. 
Dow AgroSciences International Ltd. 

Dow AgroSciences (Thailand) Limited . 
Dow AgroSciences Southern Africa (Proprietary) Limited " 

Sanachem Zimbabwe (Pit) Ltd. 
DowBrands Inc. (17) 
Mycogen Crop Protection, Inc. 

Mycogen S.A. de C.V. (4) "̂  
Mycogen Plant Science, Inc. 

Agrigenetics, Inc. 
Agrigenetics Molokai LLC 
Brodbeck Seeds LLC 
Dairyland Seed Co., Inc. 
Dow AgroSciences Argentina S.A. (22) 
Duo Maize B.V: 
Mycogen S.A. de C.V. (4) 
Mycogen Seeds-Puerto Rico Corporation 
Renze Seeds LLC 
Texas Triumph Seed Co., Inc. 

Monterey Seed Company, Inc. 
Phytogen Seed Company, LLC 

Wenben Inc. 
SD Group Service Co., Ltd. (1) 
Sentrachem US, Inc. 

Hampshire Holdings, Inc. 
Hampshire Chemical Corp. 

Siam Polystyrene Corapany Limited (1) 
Siam Styrene Monomer Co., Ltd. (1) 
Siam Synthetic Latex Company Limited (1) 
Styron Asia Liraited 
Sumitomo Dow Liraited. (1) 
TGM Technologies Inc. 

283-

France 
Czech Republic 
Sweden 
Taiwan-' 
Switzerland' 
SVvifzerland 
Hungary 
Uruguay 
Austria 
Japan 
Venezuela' •; ." ' '" 
Argentina 
I t a l y . "^•' • ' ;• 

Argentina 
Indonesia 
Portugal 
Argentin'a 
Argentisia 
Argentina 
Barbados 
Delaware 
Delaware . 
Thailand 
South Afi-ica 
Zimbabwe 
Delaware 
California 
"Mexico 
Delaware 
"Delaware 
Hawaii 
Delaware 
Wisconsin 
Argentina 
Netherlands 
Mexico 
Delaware 
Delaware 
Texas 
Texas 
Delaware 
Delaware 
Thailand 
Delaware 
Delaware 
Delaware 
Thailand 
Thailand 
Thailand 
Hong Kong 
Japan 
Delaware 

^*;' 100 
•; 100 

100 
' / ' 100 

IOO 
, : • 100 
', 99 

100 
100 
100 
54 
50 
50 

• ' 50 
95 
50 
50 
50 
50 

IOO 
100 
100 
100 
100 
100 
11 

100 
99 

100 
100 
IOO 
100 
100 
11 

100 
1 

100 
100 
IOO 
IOO 
54 

100 
50 

100 
100 
100 
50 
50 
50 

IOO 
50 

100 



Subsidiaries of The Dow Chemical Company 
At December 31, 2008 

Location* 

EXHIBIT 21 

% Ownership 
This list includes corapanies for which the effective ownership by The Dow Chemical Company is 50 percent or more. 
Texas LNG Holdings LLC 
Union Carbide Corporation 

Amerchol Corporafion 
Benefit Caphal Manageraent Corporafion 
Calidria Corporation 
Carbide Chemical (Thailand) Limited 

Excellent Quality (Thailand) Company Limited 
Catalysts, Adsorbents & Process Systems, Inc. 
Chemicals Marine Fleet, Inc. 
DML Holding Inc. (36) 
Dow International Holdings Company (27) 
Dow Pefrochemicals Holding LLC (48) 
Dow Quiraica Argentina S.A. (25) 
Dow Quiraica Mexicana S.A. de C.V. (21) 
Dow Venezuela, CA. (7) 
Global Industrial Corporation 
GWN Holding, Inc. (37) 
Indusfrias Carlisif S.A. 
K-Dow Petrochemicals UC Sub C, Inc. 

Univation Technologies, LLC (1) 
KTI Chemicals, Inc. 
Modeland Intemafional Holdings Inc. (28) 
Nippon Unicar Corapany Liraited (I) 
OPTIMAL Cheraicals (Malaysia) Sdn. Bhd. (1) 
P.T. Union Carbide Indonesia 
Seadrift Pipeline Corporation 
Servicios de Quimicos Agricolas, S. A. 
South Charleston Sewage Treatment Company 
UG Finco Inc. 
UCAR Emulsion Systems Intemational, Inc. 

UCAR Emulsion Systems FZE 
UCAR Interam Inc. 
UCAR Louisiana Pipeline Company 
UCAR Pipeline Incorporated 
UCMGLLC 

OPTIMAL Glycols (Malaysia) Sdn. Bhd. (If 
Umetco Minerals Corporation 

Australia and New Zealand Exploration Company 
Blue Creek Coal Corapany, Inc. 
Predate Properties (Pty) Ltd. 
Umetco Minerals Exploration Corporation 

Union Carbide Asia Limited 
Union Carbide (Guangdong Zhongshan) Corapany Liraited 

Union Carbide Asia Pacific, Inc. 
Union Carbide Caribe LLC 
Union Carbide Chemicals & Plastics Technology LLC 

Dow Petrochemicals Holding LLC (48) 
, Dow Technology Investments LLC (43) 

Union Carbide Comercial Nicaragua, S.A. 
Union Carbide Customer Services Pte. Ltd. 
Union Carbide Ethylene Oxide/Glycol Company 
Union Carbide Inter-Araerica, Inc. (Delaware) 
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Delaware 
New York 
Delaware 
Delaware 
Delaware 
Thailand 
Thailand 
Maryland 
Delaware 
Delaware 
Delaware- — 
Delaware 
Argentina 
Mexico 
Venezuela 
New York 
Delaware 
Mexico 
Delaware 
Delaware 
Delaware 
Barbados 
Japan 
Malaysia 
Indonesia 
Delaware 
Mexico 
West Virginia 
Delaware 
Delaware 
Dubai 
Delaware 
Delaware 
Delaware 
Delaware 
Malaysia " , 
Delaware 
Delaware 
Delaware 
South Africa 
Delaware 
Hong Kong 
China 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Nicaragua 
Singapore 
Delaware 
Delaware 

100 
100 
100 
100 
100 
100 
100 
100 
100 

11 
19 
25 
12 
15 
10 

100 
7 

100 
IOO 
50 

100 
41 
50 
50 

100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
100 
50 
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100 
100 
100 
100 
100 
75 

100 
100 
100 
25 
50 
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100 
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Subsidiaries of The Dow Cheniical Company 
At December 31,^008 ' : : 

Location* 

EXHIBIT 21 

% Ownership 
This list includes companies for which the effective ownership by The Dow Cheraical.Company is 50,percent or moie. 
' ' • # Dow Quimica Chileria S.A; (26) :t. ., 
* Producto^ Quimibos Peruanos S.A. (30) 

Unipn Carbide Middle East Limited ,, , ,. ,„ 
Union Carbide Pan America, Inc. . ; . ; , 

, Dow Quiniica Argentina S.A. (25) . 
Dow Quiraica Chflena S.A. (26) 

Union Carbide Philippines (Far East), Inc. 
Union Carbide Polyolefins Development Corapany, Inc. ' 
Union Carbide South Africa (Proprietary)-Limited " '" ' , . ) 
Union Carbide Subsidiary Q Inc. •. "' -
Uriion Carbide Wire & Cable Company, Inc. ' ' 
Union Polymers Sdn. Bhd. 
UNISON Transformer Services, Inc. 
Westbridge Insurance Ltd. 

U:S. Laboratories, Inc. 
Administrative Business Systems, Inc. 
Poly-Carb, Inc. 

WariilerlLLC ; 
Yokkaichi MDI Limited (1) 

"'Location of incorporation or organization. Primary location of or:ga,nizatiori is reported for partnei-slrips. 

Chile 
Peru 
Delaware 
Delaware 
Argentina .. 
Chile . ; 
Phflippines 
Delaware : 
South Africa 
Delaware -
Delaware'' ; .' 
Malaysia"' ":.'... 
-Delaware „,: 
Bermuda , 
Ohio - . . 
Ohio .,, . 
Ohio ,, ,, •-,,- ,- -. 

:De.!aware-.' 
Japan '. - .. 

10 
9 

100 
• : IOO 

1 
1 

100 
100 
100 
IOO 
100 
90 

IOO 
100 
100 
100 
100 
100 
50 

285 



Subsidiaries of The Dow Chemical Company EXHIBIT 21 
At December 31, 2008 

G 
a 

(1) These companies are 50%-owTied, nonconsolidated affiliates of The Dow Chemical Company and are accounted for on 
the equity basis. Separate financial statements for these companies are not mcluded m this Form 10-K. These companies 
are nof controlled, dfrectly or indirectly, fay The Dow Chemical Company. Sufasidiaries ofthese companies, ifany, are 
not listed in this Exhibh 21. 

(2) The Dow Chemical Company effective ownership of Dow Mideast Systems S.A.E. (JSC) is 100% of which Dow Europe 
Holding B.V. owns 99.96%, Dow Europe GmbH owns 0.020% and Dow InterBranch B.V. owns 0.020%. j j 

(3) The Dow Cheraical Corapany effective ownership of Dow Turkiye Kimya Sanayi ve Ticaret Ltd Sti is 100%) of which 
DowEuropeHoldingB.V. owns 99.9988% and Dow InterBranch B.V. owns 0.00i2%). -

(4) The Dow Chemical Company effective ownership of Mycogen S.A. de C.V. is 100% of which Mycogen Crop I j 
Protecfion, Inc. owns 99% and Agrigenetics, Inc. owns I%. — 

(5) The Dow Chemical Company effective ownership of Dow Quimica de Colombia S.A. is 100% of which The Dow 
Ghemical Company owns 90% and Dow Chemical Inter-American Limited owns fO%). j ] 

(6) The Dow Chemical Company effective ownership of DowBrands L.P. is 100% of which Dow Holdings LLC owns 58% — 
and DC Partnership Management Inc. owns 42%). 

(7) The Dow Chemical Company effective ownership of Dow Venezuela, CA. is 100%) of which Dow AgroSciences B.V. f j 
owns 53.84%), The Dow Chemical Company owns 36.06% and Union Carbide Corporation owns 10.1%o.. '—' 

(8) The Dow Chemical Company effecfive ownership of Chemtech II L.P. is 100%) of which Dow Chemical Delaware Corp. 
owns 72.46%, The Dow Chemical Company owns 22.39% and Ifco Inc. owns 5.15%. 

(9) The Dow Chemical Company effective ownership of Dow AgroSciences LLC is 100%) of which Mycogen Corporation 
owns 5 f %), Centen Ag Inc. owns 38.91%o arid Rofan Services Inc. owns 10.09%. 

(10) The Dow Chemical Company effective ownership of Polyol Belgium B.V.B.A. is 100%) of which Dow Benelux B.V. 
ovms 99.5% and Dow Europe Holdmg B.V. owns 0.5%). 

(11) The Dow Chemical Company effective ownership of Chemtech Portfolio Inc. is 100% of which Dow Glofaal 
Technologies Inc. owns 66.82%) and Chemtech II L.P. ovms 33.18%). 

(12) The Dow Chemical Company effective ownership of Dow S/B Latex (Zhangjiagang) Co. Ltd. is I00%o of which Dow 
Chemical (China) Investment Company Lirahed owns 61.16% and Dow Financial Holdings Singapore Pte Ltd. owns 
38.84%. . . 

(13) The Dow Chemical Company effective ownership of Dow Chemical (Zhangjiagang) Company Limited is 100%) of which 
Dow Cheraical (China) Investment Company Limited owns 85.36%) and Dow Financial Holdings Singapore Pte Ltd. 
owns 14.64%). 

(14) The Dow Chemical Company effective ownership of Fort Saskatchewan Ethylene Storage Lhnhed Partnership is 50%) of 
which K-Dow Canada ULC owns 49.9% and Fort Saskatchewan Ethylene Storage Corporation owns 0.2%. (Midland 
Pipeline Corp. owns 50%) of Fort Saskatchewan Ethylene Storage Corporation.) 

(15) The Dow Chemical Company effective ownership of SAL Petrochemical (Zhangjiagang) Company Limited is 100%o of 
which Dow Financial Holdings Singapore Pte Ltd. owns 90%) and Dow Chemical (China) Investraent Corapany Liraited 
owns 10%). 

(16) The Dow CheraicafCompany effective ownership of Mycogen Corporation is 100%o of which Rofan Services Inc. owns 
88.11 % and Centen Ag Inc. owns 11.89%. 

(17) The Dow Chemical Company effective ownership of DowBrands Inc. is 100%) of which Dow Intemational Holdings 
Company owns 19%, Mycogen Corporation owns 11%), Centen Ag Inc. owns 8%) and Rofan Services Inc. owns 2%>. 

(18) The Dow Ghemical Gompany effective ownership of PT Dow Chemical Indonesia is 100% of which The Dow Cheraical 
Company owns 84.5991%) and Dow Chemical Pacific (Singapore) Private Limited owns 15.4009%). 

(19) The Dow Chemical Company effective ownership of Dow AgroSciences Hungary KFT is 100%) of which Dow 
AgroSciences Switzerland S.A. owns 99.97% and Dow AgroSciences Polska Sp z.o.o. owns 0.03%. 

(20) The Dow Chemical Company effective ownership of Ion Holdings LLC is 100%) of which The Dow Chemical Company 
owns 60% and Rofan Services Inc. owns 40%). 

(21) The Dow Cheraical Company effective ownership of Dow Quimica Mexicana S.A. de C.V. is 100%) of which The Dow 
ChemicalCompany owns 84.58%) and Union Carbide Corporafion owns 15.42%). 

(22) TheDowChemicalCompany effecfive ownership of Dow AgroSciences Argentina S.A. is 100%) of which Dow I 
AgroSciences B.V. owns 89.13%) and Agrigenetics, Inc. owns 10.87%). 

(23) The Dow Cheraical Corapany effecfive ownership of Dexco Polyraers L.P. is 50%) of which DW Dexco Investment LLC 
ovms 49.5%o and Dexco Polymers Operating Company LLC owns l%o. (The Dow Cheraical Company owns 50%) of 
Dexco Polymers Operatmg Company LLC). 

(24) The Dow Chemical Company effective ownership of Dow Zwijndrecht B.V.B.A. is i00%) of which Dow Europe Holding 
B.V. owns 99.65% and Dow InterBranch B.V. owns 0.35%. j 1 
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Subsidiaries of The DpW Chemical Com|)any EXHIBIT 21 
. . At December3ir2008G, , , - : . ; , ; ' . . ; . ,,' ""',." ,.. " 

(25) The Dovv Chemical Coriipany effective owriership of Dow Quiniica Argentma S.A. is 100%) of which The Dow Ghemical 
'• :••• 'Company Owns 87.89%,'UnionCarbide Corporation bwris-11.99%o and Uriion Carfaide Pan America, IncfoWns 0.12%o. 

(26) The Dow Chemical Corapany effective ownership of Dow Quhriica Chileria S.A. is 10,0%) bf which The DowChemical 
;-:-:CompMy owms89:81%o; Union Carbide Irifef-America,Tnc; (Delaware) ovvns 10.16%o and Union Carfaide^P 

.. •-Inc.ownsO.03%. - " ;"'"'; - ' G . " ' ' ' ! • • - ' ' 3 \ : . 3 - 3 : ' ' •" '" '• . : , -
(27) ' The Dow Chemical Corapany effective ownership of Dow International Holdings Conipany is 10p%o of which The Dow, 

Chemical Company owns 72.0268%o, Union- Carbide Corpbratiori owris 19.1341 %o, Essex Specialty Pfoducts LLC owns 
: : /• •8:7988%iand Dow Chemical Iriferiiational Ld̂ ^ 

(28) The Dow Chemical Company effective ownership of Modelarid International Holdings Inc. is 100%) of which Dow 
:Chemical Firiarice'Canada Inc. owns 59.1%) and'Uniori Carbide Corporation owns 40.9%. 

(29), The Dow Chemical Company effective ownership of DowHungaty Kft. is 100%> of which Dow Europe Holding B.V. 
* , -o-wns 99.98% and Dow InterBranch'B.V: owns 0.02%. / " "̂ " ' .p '• 

(30) Tlie Dow Chemical Company effective ownership of ;Productos Quimicos Pemanos S.A. is 100% of which The Dow, . 
Chemical Company owns 91.21% arid UnionCarbide'Inter-America, Inc. (Delaware) owns 8.79%o. ^ 

(31) The Dow Chemical Company effective pwnership of Valuepaik Temeuzen C.V. is 50% of which Temeuzen Partnership 
, .' Services B.V. owris 49.82%e and Valuepark TerfleCizeri Beheer "B.V"; owns 0.36%. (Dow Benelux B V. owns 50% of 
-'":':"".ValaeparkTeiii)euzeri-Beheer ;BV). - '" • • -'; '-, - • • . - " ' , ' 

(32) The Dow Chemical Company effective owriership of Dow Chemical Intemational Pvt. Ltd. is 100% of which Dow 
Cheniical Pacific (Siagapore) Private Limited owns 99.99%o and Dow Chemical (Singapore) Private Limited owns 
0.01%. 

(3 3) The Dow Chemical Conipany effective ownership of Dow AgroSciences India ,P\C Ltd. is 100'% of which Dow 
AgroSciences Agricultural Products Limited owns 99.99% and DAS Agricultural Investment Hold,ing Company Ltd. 
owns 0.01%. - - - - ' - - - . 

(34) The Dpw Chemical Company effective oivnership.of PBBPolisur S.A. is 100% of which Dow Investment Argenfiaa S.A. 
0W51S 72% and 3229809 Nova .Scotia Company owns 28%. 

(35) The 'Dow Chemical Company effective ownership of Dow Deutschland -GmbH & Co OHG is 100% of which Dow . 
Automotive (Deetschlaod) •GmbH..o:wsis 3,5%, SAFECHEM Europe GmbH owiis 35%' and ANGUS Chemie GmbH owns' 
3 0 % . . ". • - • 

(36) The Dow Chemical Company effective ownership of "DML Holding Inc. is i 00% of which The Dow Cheniical Corapany 
owns 88.84% and Union Carbide Corporation owns 11.16%. ,, " ,. 

(37) - The Dow Chemical Company effective ownership of GWN Holding, Inc. is I00°/o" of-vvhich The Dow Ghemical 
Company ov/ns 66.23%, Essex Specialty Products LLC owns 26.'93% and Union Carbide Corporation owns 6.84%o. 

(38) The Dovv Chemical Company effective ownership of Dow AgroSciences Bolivia S.A. is-100% of which Dow" 
- AgroSciences B.V. owns 99%, 'Dow AgroSciences Argenti,na S.A. owns 0.5% and Dow AgroSciences Paraguay S.A: 

owns,-0.5%. ,..-_ - -- , , - ' , , 
(39) The Dow C-hemical Company effective ownership, of Dow AgroSciences Paraguay S.A. is 100% of which .Dow 

AgroSciences B.V. owns 99.99% and Dow AgroSciences .Argentina S.A. owns 0.01%. : - . . ;'' 
(40) The Dow Chemical Company effective owriership of Dow Chemical Korea Limited is 100% of whicli The Dow 

Chemical Company owns 85.82%<) and Dow Europe Holding B.V. owns 14.18%o. 
(41) The Dow Chemical Company effective ownership of Dow Saudi Arabia Company is 100%) of which Dow Europe 

Holding B.V. o-wns 85%) and Dow Interfaranch B.V. owns 15%o. 
(42) The Dow Chemical Company effective ownership of Dow Wolff Cellulosics GmbH & Co OHG is 100% of which 

ANGUS Chemie GmbH owns 50%) and SAFECHEM Europe GmbH owns 50%. Dow Europe Holding B;V. acts as 
general partner with 0% capital participation. 

(43) The Dow Ghemical Company effective ownership of Dow Technology Investraents LLC is 100% of which Dow Glofaal 
Technologies Inc. owns 50% and Union Carfaide Chemicals & Plastics Technology LLC owns 50%). 

(44) The Dow Cheraical Corapany effective ownership of DC Spectrum Holding C.V. is 100%) of which Dow Intemational 
Holdings Company owns 99.999%) and Dow Netherlands Holdings LLC owns 0.001%. 

(45) The Dow Chemical Corapany effective ownership of Cooperatieve DC Prisma Holding U.A. is 100% of which DC 
Spectrum Holding C.V. owns 99.999%o and Dow Netherlands Investinents LLC owns .001%. 

(46) The Dow Chemical Company effective ownership of DC Galaxy Holding C.V. is 100%o of which Dow Intemational 
Holdings S.A. owns 99.928% and Dow Dutch Holding B.V. owns 0.072%. 

(47) The Dow Chemical Company effective ownership of Pacific Plastics (Thailand) Liraited is 100%) of which Dow 
Cheraical Intemational Ltd. owns 51%) and The bow Cheraical Company owns 49%). 
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(48) The Dow Chemical Company effecfive ownership of Dow Petrochemicals Holding LLC is 100%) of which The Dow 
Chemical Corapany owns 25%o, Dow Global Technologies Inc. owns 25%), Union Carbide Corporafion owns 25%) and 
Union Carfaide Chemicals & Plastics Technology LLC owns 25%). 

(49) The Dow Chemical Company effective ownership of Dow Egypt Services Lunited is 100%o of which Dow Mideast 
Systems S.A.E. (JSC) owns 75% and Dow Europe GmfaH owns 25%). 

(50) The Dow Chemical Company effective ownership of Dow.Olefinverfaund GmfaH is 100%o of which Dow Europe Holding 
B.V. owns 95%) and Dow Beteiligungsgesellschaft mbH & Co. KG owns 5%. 

(51) The Dow Chemical Company effecfive ownership of Daulat Canada HPlding LP is 100%o of which Dow Canada Holding 
LP owns 50%) and Dow Canadian Holding BV owns 50%). 

(52) The Dow Chemical Company effective ownership of Dow Izolan 0 0 0 is 58%) via hs ownership interest in RUS' 
Polyurethanes Holdmg B.V. 

(53) The Dow Chemical Company effective ownership of Dow Izolan Ukraine LLC is 58%) via hs ownership interest in RUS j |̂ 
Polyurethanes Holdmg B.V. 

(54) The Dow Chemical Company effective ownership of UPPC S.A.R.L. is 100% of which UPPC GmbH owns 75% and 
Dow France S.A.S. owns 25%). 

(55) The Dow Chemical Company effective ownership of K-D Pefrochemicals C.V. is 50%) of which Daulat Holdco LLC 
owns .00058011%, Dow Plastics and Chemicals Holding B.V. owns .00058011%, Daulat Canada Holding LP owns 
.00058011% and K-Dow Petrochemicals GmbH owns 99.99651933%) (Dow Petrochemicals Holding LLC owns 50% of 
K-Dow Pefrochemicals GmbH.) 
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Consent of Independent Registered Public Accounting Firm EXHIBIT 23(a) 

To the Board of Dfrectors and Stockholders of 
The Dow Chemical Company: 

We corisent tothe incbrporation by reference of our reports dated Februaty 17, 2009, relating to the consolidatedfmaricial 
statements and fmancial statement schedule of The Do'w Ghemical Company (the "Company'') (vvhich fepbitexpi^ 
unqualified opinion and includes explanatory paragraphs relating to the Company's involvement in litigation related to an 
agreement to acquire Rohm and Haas Company and relating to a change in method of accountmg for defined benefit pension 
and other postretfrement plans to conform to Stateinent of Financial Accounting Standards No. 158), and the effectiveness of 
mtemal confrol over financial repprting appearing in this Annual Report on Form 10-K of The Dow Chemical Company for 
the year ended December 31, 2008, in the following Registration Statements of The Dow ChemicarCompany:. 

Form S-3: 

f — ' 

Nos. 

Fonn S-4: 

No. 

333-101647 
333-140859 

333-88443 

Fomi S-8: 

Nos. 2-64560 
33-2174.8 
33-51453 
33-52841 
33-58205 
33-61795 
333-27381 
333-40271 
333-43730 
333-49183 
333-67414 
333-88443 
333-91027 
333-103518 
333-103519 
333-105080 
333-115185 
333-122932 
333-145015 
333-155074 

Isl DELOITTE & TOUCHE LLP 
Deloitte & Touche LLP 
Midland, Michigan 
February 17, 2009 
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Analysis, Research «& Planning Corporation's Consent EXHIBIT 23(b) 

The Dow Chemical Gompany: 

G 

G 

Analysis, Research & Planning Corporation ("ARPC") hereby consents to the use of ARPC's name and the reference to — 
ARPC's reports in this Annual Report on Form lO-K of The Dow Chemical Company forthe year ended December 31, 2008, 
and fhe incorporation by reference thereof in the following Registration Statements of The Dow Chemical Company: [ | 
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Form s-3: 

Nos. 

Form S-4: 

No. 

Form S-8: 

Nos. 

333-101647 
333-140859 

333-88443 

2-64560 
33-21748 
33-51453 
33-52841 
33-58205 
33-61795 .. . 
333-27381 
333-40271 
333-43730 
333-49183 
333-67414 
333-88443 
333-91027 
333-103518 
333-103519 
333-105080 
333-115185 
333-122932 
333-145015 
333-155074 

/s/B. THOMAS FLORENCE 
B. Thomas Florence 
President 
Analysis, Research & Planning Corporation 
Februaty 18, 2009 
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Certification Pur'suiant to'-Section 302'-of'tlie" Sairbanes-Oxley Act of 2002 

I, Andrew N. Liveris, certify that: 

1. I have reviewed this annual report on Forra 10-K of The Dow Chemical Company; 

2. Based ori my knowledge, this report does not coritairi any untrue statement of a material fact or omh fo state a material 
fact necessary to make the statements made, in light of the circumstarices under which such statements;weremade,.not. 
misleading with respect to the period covered by this report; . : ' 

3. Based on my knowledge, the financial statements,;and other;.finaficiarinformationinclucled'in this p ^ fafrly present 
in all material respects'the financial condition; results of operations and cash flows of the registrarit as of, and for, the 
periods presented m this report; 

4. The regisfrant's other certifying officer and I are responsible for establishing and tnaintaioing disclbsrire coa'frols.and 
procedures (as defined in Exchange Act Rules 13a-i5(e) arid :15d-15(e)) and interrial coritrol over'firiancial.repprtmg (as 
defined in Exchange Act Rules 13a-15(i).and 15d-15(f)) for the registrant and have: ', •„';,, ', - • 3'-
a) designed such disclosure confrols and procedures, or caused such disclosure""cbnfrols and procedifres to be designed 

under our supervision, to ensure that material iriformatipn relating to the regisfrant, including'its'cpiisolidated 
subsidiaries, is made known to us by others within those eritities, particularly during the period iri;wh|cfi this report 
is facing prepared; .. - •-• • .. 

fa) desigried such'interrial control over fmancial repbrting, or caused such intemal control over financial reportmg to fae 
" designed under our supervision, to provide reasbnable'assurance, regarding the reliability of firiancial reporting and 
fhe preparation Of financial statements for extemal purposes in accordarice with generally accepted accouriting 
principles; . . ' : ; . : • 

c) evaluated the effectiveness ofthe regisfrant's disclosure controls and procedures and'presented in this report our 
; conclusions about the effectiveness ofthe disclosure controls and procedures,; as pf the end of'the period covered by 

this report based on such evaluation; and " " : . " ; • - ' , ; 
d) disclosed in this report ariy change in the registrant's internal control oyer financial reporting tha,t occurred'during 

the registrant' smost recent fiscal quarter, (the registrarit's fourth fiscal quart'ef"iri the case bf ari annual repprt) that, 
has raaterially affected, or is reasonably'flkely to materially affect, the registrant's intemal control over fmancial 
reporting; and , ' , 

5. The regisfrant's other certifying officer and l have disclosed, based dn our mostrecerit evaluation of internal cpntrol over 
financial reporting, to the registrants audifors and the audit eomraittee of registrants board of directors (or perspris 
performing the equivalent function): ,'• G G •; : 
a) all significant deficiencies and material weaknesses in the design of operation pf internal control oyer financial 

reporting which are reasoriafaly likely to adversely affect the registrant's ability to record,;process, sumraarjze and 
report financial information; and _ . ; " ' . . .3 : ' ' ' '3'1.^,:'' '3-' 

fa) any fraud, whether or riPt material, that irivoi'ves management or other employees who have a significarit role in fhe 
registrant's intemal conttol over fmancial reporting. 

Date:Fefaruary 18, 2009 

/s/ANDREW N. LIVERIS 
Andrew N. Liveris 

President, Chief Execufive Officer and 
Chairman ofthe Board 
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The Dow Chemical Company and Subsidiaries EXHIBIT 31(b) G 
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2. Based on my knowledge, this report does not contain any untrue statement ofa material fact or omit to state a material 

fact necessary to make the statements made, in light ofthe circumstances under which such statements were made, not .—, 
misleadmg with respect to the period covered by this report; ! J 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fafrly present 
in afl material respects the financial condition, results of operations and cash flows ofthe regisfrant as of and for, fhe 
periods presented in this report; 

Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 

I, Geoffery E. Merszei, certify that: 

1. I have reviewed this annual report on Form 10-K of The Dow Chemical Company; 

Date: Februaty 18,2009 

Is/ GEOFFERY E. MERSZEI 
Geoffery E. Merszei 

Executive Vice President and Chief Financial Officer 

G 

G 

The registrants other certifying officer and I are responsible for establishing and maintaining disclosure confrols and 
procedures (as defined m Exchange Act Rules 13a-15(e) and 15d-15(e)) and intemal control over financial reporting (as — 
defined in Exchange Acf Rules 13a-15(f) and I5d-15(f)) for the regisfrant and have: 
a) designed such disclosure controls and procedures, or caused such disclosure confrols and procedures to be designed 

under our supervision, fo ensure that material information relating fo the regisfrant, including its consolidated 
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report 
is being prepared; 

fa) designed such intemal confrol over financial reporting, or caused such internal control over financial reporting to fae 
designed under our supervision, to provide reasonable assurance regarding the reliafaility of financial reporting and 
the preparation of financial stateraents for external purposes in accordance with generally accepted accounting 
principles; 

c) evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period covered fay 
this report based on such evaluation; and 

d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during 
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that ,—, 
has materially affected, or is reasonably.likely to materially affect, the registrant's internal control over financial j 
reporting; and 

The regisfrant's other certifying officer and I have disclosed, based on our raost recent evaluation of intemal control over 
financial reporting, to the registrant's auditors and the audh coramittee of registrant's board of directors (or persons 
performing the equivalent function): 
a) afl significant deficiencies and material weaknesses in the design or operation of intemal control over financial, 

reporting which are reasonably likely to adversely affect the regisfrant's afaility to record, process, summarize and 
report financial information; and - ^ 

b) any fraud, whether or not material, that involves management or other employees who have a significant role m the j | 
registrant's infernal confrol over financial reporting. '—' 
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The Dow Chemical Compariy and Subsidiaries EXHIBIT 32(a) 

Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 

1, Andrew N. Liveris, Presiderit, Chief Executive Officer and Chafrman of the Board of The Dow Chemical Corapariy (the 
"Corapany"),. certify that: 

1.' the Annual Report on Form 10-K ofthe Company forthe year ended December 31, 2008 as filed with the Securities and 
• Exchange Commission (the "Report') fully complies with the requirements of SectiPn 13(a) or 15(d) ofthe Securities 
Exchange Act of 1934; and 

2. the mformation contained in the Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. ' •;' ^ " " -'' '-: 

Isl ANDREW N. LIVERIS 
Andrew N. Liveris 
President, Chief Executive Officer and 
Chairman Ofthe Board 
February 18,2009 
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The Dow Chemical Company and Subsidiaries EXHIBIT 32(b) 

Certification Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 

I, Geoffery E. Merszei, Executive Vice President and Chief Financial Officer of The Dow Chemical Company (the 
"Company"), certify fhaf: 

1. the Annual Report on Form 10-K ofthe Company for the year ended December 31, 2008 as filed with the Securifies and 
Exchange Commission (the "Report") tolly complies with the requireraents of Section 13(a) or 15(d) ofthe Securities 
Exchange Act of 1934; and 

2. the information contamed in the Report fafrly presents, in all material respects, fhe financial condition and resuhs of 
operations ofthe Company. 

Isl GEOFFERY E. MERSZEI 
Geoffety E. Merszei 
Executive Vice President and Chief Financial Officer 
Febmary 18,2009 

294 

G 
G 
G 
G 
G 
G 
G 
G 
G 
G 

G 
G 
G 
G 
G 
G 
G 
G 
G 
G 
G 



G 
— 1 

G 

• 
G 

• 
G 

' • 

—1 

"~G 

Ui. 

Form No. 161-00719 


